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Secretary of the Interstate Co:
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Washington, D.C. MCORDMION no..,

Dear Mr. Secretary: /\!JG 10

ICC Wc^hington. D. G,
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Accompanying |!̂ hijSATî flB"*hSfiCfe.(W®Mpr!8lsented to you
for re<|Ordation pursuant to the Interstate Commerce Act,
11 U.S'.C. §11303, are the following documents prepared
and executed in connection with the leveraged lease of
one hundred ninety one (191) tank cars.

132
TRUST INDENTURE AND SECURITY AGREEMENT,
dated as of April 1, 1981 and by
and between:

Owner :

Aubrey G. Lanston & Co. , Inc.
20 Broad Street
New York, New York 10005

Loan Trustee;
'. tfect*̂  H

First Natio-rfor-l Bank of Utah,
National Association

79 South Main Street
Salt Lake City, Utah 84111

EQUIPMENT LEASE AGREEMENT, dated as of
April 1, 1981 and by and between:

Lessee:

Oxychem Properties Corporation
10889 Wilshire Boulevard, Suite 1500
Los Angeles, California 90024

Lessor:

Aubrey G. Lanston & Co. , Inc.
20 Broad Street
New York, New York 10005
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Page Two

3. GUARANTEE, dated as of April 1,
1981 by and between:

Guarantor:

Occidental Petroleum Corporation
10889 Wilshire Boulevard, Suite 1500
Los Angeles, California 90024

This leveraged lease involves 191 tank cars bearing the
identification marks "HOKX 8295" to "HOKX 8485", consecu-
tively. Each tank car is manufactured according to the spe-
cification sheet attached hereto as Schedule A.

This equipment is new and unused, and to my knowledge,
there is no previously recorded security instrument respect-
ing such equipment..

Please return the original copy of each document to:

Thelen, Marrin, Johnson & Bridges
Two Embarcadero Center
San Francisco, California 94111

Attention: David P. Graybeal, Esq.

Very truly yours,

OCCIDENTAL PETROLEUM CORPORATION

By
Fred J. QfiAberth
Senior Afesristant Treasurer



SCHEDULE A

A. LIQUID CHLORINE TANK CARS

Type:

Quantity:
Reporting Marks:

A.A.R. Mechanical Designation:

Specifications:

17,500 gallon nominal capacity
liquid chlorine tank cars

111
HOKX 8358 - HDKX 8468

D.O.T. 105A500W

Compts: 1, Lt. wt. 82,800 Ibs.,
length over strikers 46'-11", length
over truck centers 36 ' ,0" , Ht.
15 M" width 10', 8", plate specifi-
cation TC-128 Gr. B, Outside diam-
eter 102", length over seams 38',
9", no heater pipes> no underframe,
WABCO PAC Truck Mounted Brakes, 100
ton Barber Trucks, Timken Roller
Bearings, 36" wheels, 4" Foam (2,6
Ibs./ft. density) insulation,
Jacket 11 Guage Steel, unlined,
valves per Chlorine Institute
Standards, Cardwell Westinghouse
Mark 50 Draft Gears, top and bottom
shelf couplers, Cobra Hi Friction
brake Shoes

B. LIQUID CAUSTIC SODA TANK CARS

Type:

Quantity:
Reporting Marks:

16,000 gallon nominal capacity
caustic soda tank cars

17
HOKX 8469 - HOKX 8485



A.A.R. Mechanical Designation:

Specifications:

D.O.T. 111A100W1
* ••-

Compts: 1, It.wt. 62,700 Ibs.,
length over strikers 41', 71/2",
length over truck centers 30', 8
1/2" Ht. 14', 9 3/8", width 10', 8",
Plata specification A-515 Gr. 70,
Outside diameter 106", length over
seams 33', 6", 6" half oval 8 run
heater pipes, no underframe,
WABCO PAC truck mounted brakes,
100 ton Barber Trucks, Timken roller
bearings, 36" wheels, 4" fiberglass
(1 Ib. density), insulation, 11 gauge
steel jacket, bottom loading, pipe
size 2" C.S., air connection 1",
bottom unloading, Cardwell West-
inghouse Mark 50 draft gears, top
and bottom shelf couplers Cobra Hi
Friction brake shoes

C. HXDROCHIORIC ACID TANK GARS

Type:

Quantity: _
Reporting Marks:

A.A.R. Mechanical Designation:

Specifications: '

20,000 gallon nominal capacity
hydrochloric acid (muriatic acie)
tank car

63
H3KX 8295 - HOKX 8357

D.O.T. 111A100W5

Oompt. 1, 20 1/2" manway, 1 100 PS1
safety vent, full dome, 2 way entry,
center sill less type under frame,
Cardwell Westinghouse Mark 50 draft
gear, 100 Ton -AAR 6 1 1.2" x
12" trucks w/Timken roller bearings,
36" wheels, WABCO PAC truck mounted
brakes, Cobra Hi Friction Brake
shoes, Grade E steel on couplers,
Bottom and Top shelf couplers, 3/16"
natural rubber lining, no coils.



COUHIEBPARI
INTERSTATE COMMERCE COMMISSION

TMJB 7758/23;4419-21 '

EOJIPMENT LEASE AGREEMENT

Dated as of April 1, 1981

Between

AUBREY G. IANSTON & CO., INC.

Lessor

and\

OXfCHEM PROPERTIES CORPORATION

Lessee

Railroad Equipment

[Note: This Equipment Lease Agreement has been assigned as security
for the performance of certain obligations as provided in Section 21
hereof. This Equipment Lease Agreement has been executed in twelve (12)
counterparts of which this is counterpart number . See Section 24
hereof for information concerning the distinction between various counter-
parts hereof.]

>

Oxvchem Properties Lease No. F-321L

Filed and recorded with the Interstate Conmerce Commission pursuant to the
Interstate Commerce Act/ 49 U.S.C. §11303, on the day of ,
1981 at , recordation number .
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EQUIPMENT LEASE AGREEMENT

This EQUIPMENT LEASE AGREEMENT dated as of the 1st day of
April, 1981, by and between AUBREY G. lANSTON & CO., INC., a New York
corporation ("Lessor"), and OXYCHEM PROPERTIES CORPORATION, a California
corporation ("Lessee"),

W I T N E S S E T H :

1. Definitions;

Unless the context otherwise requires, the terms in Schedule A
annexed hereto shall have the meanings set forth therein for all purposes
of this Lease and such definitions shall be equally applicable to both the
singular and the plural forms of the terms therein defined.

2. Lease of Equipment:

(a) Leased Equipment. Subject to all the terms, conditions and
covenants of this Lease, Lessor hereby agrees to lease to Lessee, and
Lessee hereby agrees to lease fron Lessor, the Leased Equipment.V

(b) Improvements. Lessor hereby agrees to purchase and lease to
Lessee such additional items of equipment as are designated by Lessee
provided that:

(i) Such items of equipment comprise additions, improve-
ments or modifications to the Leased Equipment (including, specifically,
relining of the Units) Which are not readily removable without causing
material damage to any Unit or which are made by Lessee in performance of
its obligations under Section 9(b) hereof, provided that such additions,
improvements and modifications are not being made by Lessee in performance
of its obligations under Section 9(a) hereof (other than the relining of
any Unit);

(ii) Lessor's Cost of such items of equipment shall not in
the aggregate exceed $3,000,000;

(iii) The Basic Rent for each such item of equipment shall be
payable on the same Rental Payment Dates as the Unit to which such item of
equipment relates and shall be equal to such percentage of Lessor1s Cost of

V THIS EQUIPMENT LEASE AGREEMENT HAS BEEN ASSIGNED AS SECURITY FOR THE
PERFORMANCE OF CERTAIN OBLIGATIONS AS PROVIDED IN SECTION 21 HEREOF.



such item of equipment as shall provide Lessor with the same net after-tax
return on investment over the then-remaining term of this Lease for such
Unit as Lessor is receiving on its investment in the Leased Equipment;

(iv) The Casualty Loss Values, Termination Values and Call
Values for each such item of equipment shall be determined in accordance
with the standard established in clause (iii) immediately above;

(v) This Lease will terminate for each such item of equip-
ment at the same time it terminates for the Unit to which such item of
equipment relates; and

(vi) Any purchase and lease of an item of equipment pursuant
to this Section 2(b) shall be subject to the conditions of purchase and
lease set forth in Section 3(c) hereof. The lease of such items of equip-
ment shall otherwise be on the same terms, conditions and covenants as
provided in this Lease.

3. Purchase, Delivery and Acceptance;

(a) Purchase. Subject to the conditions in paragraph (c) below,
Lessor agrees to purchase each Unit on its Delivery Date by paying on such
Delivery Date (i) the Seller thereof the unpaid portion of the purchase
price thereof (including, specifically, the cost of lining such Unit)
and/or (ii) Lessee the amounts paid or incurred by it, as agent for Lessor,
for the purchase, delivery, assembly and inspection of such Unit.

(b) Delivery and Acceptance. Lessee agrees to accept delivery
of such Unit from the manufacturer or Seller thereof on behalf of Lessor
and accept such Unit hereunder, whereupon Lessee agrees that such Unit
shall be covered by this Lease. The aforesaid delivery and acceptance shall
be conclusively evidenced by the execution and delivery by Lessee to Lessor
of a Certificate of Delivery and Acceptance covering such Unit, which
Certificate shall be acknowledged by Lessor. Lessee shall give Lessor at
least two (2) business days' prior written or telephonic (confirmed in
writing) notice of the Delivery Date of any Unit and Lessor's Cost of such
Unit.

(c) Conditions of Purchase and Lease. The obligation of Lessor
to purchase and lease any Unit on any Delivery Date shall be subject to the
fulfillment of the following conditions to the reasonable satisfaction of
Lessor and its counsel on or before said Delivery Date:

(i) Lessor shall have received a fully executed copy of
the Purchase Agreement Assignment respecting such Unit.

(ii) Lessor shall have received an executed Certificate of
Delivery and Acceptance for such Unit.

(iii) Lessor shall have received invoice(s) for such Unit
certified by Lessee as to the correctness of the price(s) stated therein.

-2-



(iv) Lessor shall have received a warranty bill of sale
from Seller to Lessor evidencing the transfer to Lessor of title to such
Unit. Each Seller's bill of sale shall include a warranty that such Unit
is new and was unused by Seller on or prior to said Delivery Date and that
Seller has taken no depreciation or investment tax credits with respect to
such Unit.

(v) Lessor shall have received certificates of such
insurance as Lessee is required to maintain pursuant to Section 7 hereof.

(vi) The representations and warranties of Lessee contained
herein and in the Purchase Agreement Assignment respecting such Unit, of
Guarantor contained in the Guarantee and of either party contained in any
certificate delivered pursuant hereto and thereto shall be true and correct
on and as of said Delivery Date with the same effect as though made on and
as of said Delivery Date; on said Delivery Date there shall be no Event of
Default hereunder and no default under the Purchase Agreement Assignment
respecting such Unit or the Guarantee or the occurrence of any event which,
but for the lapse of time or the giving of notice or both, would be such an
Event of Default or default; and Lessor shall have received from Lessee and
Guarantor certificates to such effect dated said Delivery Date signed on
behalf of Lessee and Guarantor.

(vii) Lessor shall have received a signed opinion, dated such
Delivery Date of such legal counsel for Seller as is acceptable to Lessor
substantially to the effects set forth in Exhibit B(4) attached to the
Participation Agreement. Said opinion shall also be addressed to Assignee
and Purchaser.

The obligation of Lessor to purchase and lease any Unit on
any Delivery Date shall be subject to the fulfillment of the following
further conditions to the reasonable satisfaction of Lessor and its counsel
on or before the first Delivery Date:

(viii) Lessor shall have received fully executed counterparts
of this Lease, the Guarantee, the Indemnity, the Participation Agreement
and the Indenture.

(ix) Lessor shall have received a signed opinion, dated the
first Delivery Date, of such legal counsel for Guarantor (who may be an
employee of Guarantor or of any of its affiliates) as is reasonably accept-
able to Lessor, substantially to the effects set forth in Exhibit B annexed
hereto. Said opinion shall also be addressed to Assignee and Purchaser.

(x) Lessor shall have received with respect to each Unit a
certificate of a representative of Lessee, who shall be a qualified expert
reasonably satisfactory in substance and form to Lessor, as to such Unit's
having a useful life of 34 years, or more, and having on the Expiration
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Date for such Unit a residual value, without regard to inflation or
deflation, of 20% or more of original cost.

(xi) The Lease shall have been recorded with the Interstate
Commerce Commission pursuant to the Interstate Commerce Act, 49 U.S.C.
§11303.

(xii) Lessor shall have received certified copies dated as of
the first Delivery Date of the appropriate proceedings of the respective
boards of directors of Lessee and Guarantor with respect to (as applicable)
this Lease, the Purchase Agreement Assignment, the Indemnity and the
Guarantee and other instruments contemplated herein and therein and to the
execution, delivery and performance thereof by the respective party.

(d) Transaction Indemnity. In the event that, as to any Unit,
for any reason whatsoever, each condition precedent to the transactions as
contemplated herein is not satisfied or waived and/or such Unit is not
leased to Lessee hereunder, Lessee hereby unconditionally agrees (i) to
assume the obligations of Lessor to the Seller thereof under the respective
Purchase Agreement, (ii) that such Unit shall be excluded frcm the defini-
tion of "Leased Equipment" and (iii) to indemnify, protect and keep harm-
less each Participant and its successors, assigns, representatives, agents
and servants from and against any and all liabilities, obligations, losses,
damages, penalties, taxes, claims, actions, suits, costs, expenses or
disbursements (including reasonable legal fees and expenses) of any kind
and nature whatsoever (excluding, however, any such liability, obligation,
loss, damage, penalty, tax, claim, action, suit, cost, expense or disburse-
ment which is made by or through or arises under any Participant) which may
be imposed on, incurred by or asserted against such Participant in any way
relating to or arising out of such Purchase Agreement, this Lease or any
document or agreement contemplated thereby with respect to such Unit, or
the performance of any of the terms thereunder, or in any way relating to
or arising out of the purchase, acceptance, ownership, delivery, use, sale,
return or other disposition of such Unit. The provisions of this Section
3(d) shall survive the expiration or earlier termination of this Lease.

4. Term of Agreement;

(a) Term. The term of this Lease as to each Unit shall ccmmence
on the Delivery Date of such Unit and, subject to Lessee's renewal option
as provided in Section 6 hereof, shall end on the Expiration Date for such
Unit unless sooner terminated pursuant to Sections 4(b), ll(b) or 19
hereof.

(b) Right of Termination. Provided that no Event of Default or
no event, which, but for the lapse of time or the giving of notice or both,



would be an Event of Default, shall have occurred and be continuing, Lessee
shall have the right to terminate this Lease, with respect to any Unit as of
(i) any Termination Date for such Unit if Lessee shall have determined in
good faith that such Unit is obsolete in or surplus to the business of
Guarantor or any of its affiliates and (ii) any Call Date if such Unit
is not obsolete or surplus to the business of Guarantor or any of its
affiliates, upon not less than one hundred twenty (120) days' written
notice prior to such Termination Date or Call Date, as the case may be.
Lessee shall use its best efforts during the period prior to such Termina-
tion Date or Call Date to obtain bids for the purchase of such Unit, and
Lessor agrees to sell such Unit to the highest bidder without recourse or
warranty other than for liens or claims resulting from or arising out of
acts of Lessor or claims of Lessor's creditors (but excluding therefrom any
warranty with respect to Lessee's rights hereunder or to liens or claims
resulting from or arising out of Lessee's obligations hereunder). Such
sale shall take place on such Termination Date or Call Date at which time,
and upon receipt by Lessor in immediately available funds of the full sale
price of such Unit together with the payments to be made by Lessee as
provided below, Lessor agrees to transfer to the purchaser all of Lessor's
rights, title and interest in and to such Unit. In no event shall Lessee,
Guarantor or any affiliate of Lessee or Guarantor be the purchaser of such
Unit in a sale on any Termination Date pursuant to Section 4(b)(i) herein.

On such Termination Date or Call Date, Lessee shall pay Lessor in
immediately available funds the amount, if any, by which the Termination
Value or Call Value, as the case may be, of such Unit computed as of such
Termination Date or Call Date exceeds the sale price after deduction from
such sale price of Lessor's reasonable out-of-pocket costs and expenses, if
any, in connection with such sale. If no such sale occurs on the Termina-
tion Date or Call Date as above provided, or if Lessee does not make the
above required payment, this Lease shall continue in full force and effect
as though no notice of termination had been given by Lessee. In the event
of any such sale and the receipt by Lessor of the above-described amount,
all obligations of Lessee under this Lease with respect to such Unit after
such Termination Date or Call Date shall cease except for such obligations
which, by the terms hereof, expressly survive the termination of this
Lease.

Notwithstanding the foregoing, Lessee may elect by written notice
at least thirty (30) days prior to such Termination Date or Call Date to
rescind its notice of termination whereupon this Lease will continue in
full force and effect as though no notice of termination had been given by
Lessee, and Lessee shall pay Lessor's reasonable out-of-pocket costs and
expenses incurred in anticipation of the notice of termination which was
rescinded; provided, however, that Lessee shall have thereafter the right
to terminate this Lease with respect to such Unit as provided above as of
any subsequent Termination Date or Call Date.
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5. Payments of Rent;

(a) Basic Rent. Lessee hereby agrees to pay Basic Rent to
Lessor for each Unit on each Rental Payment Date for such Unit.

(b) Supplemental Rent. Lessee also agrees to pay as Supple-
mental Rent, any and all amounts, liabilities and obligations which Lessee
assumes or agrees to pay hereunder, including, without limitation, Casualty
Loss Value payable under Section 11(b) hereof, the payments provided for in
Section 4(b) hereof and the indemnities provided for in Sections 3(d), 13
and 20 hereof, promptly as the same shall become due and owing, and in the
event of any failure on the part of Lessee to pay any Supplemental Rent,
Lessor or its assigns shall have all rights, powers and remedies provided
for herein or by law or equity or otherwise as in the case of nonpayment of
Basic Rent. Lessee will also pay to Lessor on demand, as Supplemental
Rent, to the extent permitted by applicable law, interest at the Default
Interest Rate on any part of any installment of Basic Rent, any payment of
Casualty Loss Value and any payment of Termination Value not paid when due
for the period for which the same shall be overdue and on any other payment
of Supplemental Rent not paid when demanded by Lessor for the period until
the same shall be paid.

(c) Obligation to Pay Rent. Each payment of Basic Rent and
Supplemental Rent shall be in immediately available funds. If such payment
or any other payment required to be made by Lessee in immediately available
funds is made by federal funds wire transfer, Lessee's obligation for
timely payment shall be fulfilled by Lessee's initiating such a transfer,
obtaining therefor a wire transfer number and thereafter notifying the
payee of such number. Lessee's obligation to pay all Basic Rent and
Supplemental Rent payable hereunder shall be absolute and unconditional and
shall not be affected by any circumstance, including, without limitation:
(i) any setoff, counterclaim, recoupment, deduction, defense or other right
which Lessee may have against Lessor or against any Seller or any one else
for any reason whatsoever; (ii) any defect in the title, condition, design,
operation, merchantability or fitness for use of any Unit; (iii) the
existence of any liens, encumbrances or rights of others whatsoever with
respect to any Unit, whether or not resulting from claims against the
Lessor not related to the ownership of the Leased Equipment; (iv) any loss
or destruction of, or damage to, any Unit or any interruption or cessation
in the use or possession thereof for any reason whatsoever and of whatever
duration; (v) the invalidity or unenforceability of the Lease or any other
infirmity therein or any lack of power or authority of Lessor or Lessee to
enter into the Lease; (vi) any insolvency, bankruptcy, reorganization or
similar proceedings by or against Lessee or Lessor; or (vii) any other
circumstance, happening or event whatsoever, whether or not similar to any
of the foregoing. If for any reason whatsoever (other than pursuant to
Sections 4(b) and 11 (b) hereof) this Lease shall be terminated in whole or
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in part by operation of law or otherwise except as specifically provided
herein, Lessee nonetheless agrees to pay to Lessor an amount equal to each
payment of Basic Rent at the time such payment would have become due and
payable in accordance with the terms hereof had this Lease not been ter-
minated in whole or in part. Lessee hereby waives, to the extent permitted
by applicable law, any and all rights which it may now have or which at any
tijne hereafter may be conferred upon it, by statute or otherwise, to termi-
nate, cancel, quit or surrender this Lease, except in accordance with the
express terms hereof. Each payment of Basic Rent or Supplemental Rent made
by Lessee shall be final, and Lessee will not seek to recover all or any
part of such payments from Lessor or any other person for any reason
whatsoever. This provision, however, shall not be construed to waive
Lessee's right of action, if any, against Lessor or any other person for
damages incurred by Lessee on account of any breach by Lessor or such other
person of any provision of this Lease or any other agreement relating or
not relating hereto.

(d) Adjustments. In determining the amount of each install-
ment of Basic Rent and each Casualty Loss Value, Termination Value and
Call Value, Lessor and Lessee have assumed (i) that twelve (12) Units
will be delivered and accepted hereunder May 4, 1981, (ii) that thirty-
three (33) Units will be delivered and accepted hereunder on May 18, 1981,
(ii) that forty (40) Units will be delivered and accepted hereunder on June
2, 1981, (iv) that thirty (30) Units will be delivered and accepted
hereunder on June 15, 1981, (v) that twenty-two (22) Units will be de-
livered and accepted hereunder on June 29, 1981, (vi) that nine (9) Units
will be delivered and accepted hereunder on July 13, 1981, (vii) that
nine (9) Units will be delivered as accepted hereunder on July 27, 1981,
(viii) that nine (9) Units will be delivered and accepted hereunder
on August 10, 1981, (ix) that nine (9) Units will be delivered and accepted
hereunder on August 24, 1981, (x) that nine (9) Units will be delivered
and accepted hereunder on September 7, 1981 and (xi) that nine (9) Units
will be delivered and accepted hereunder on September 21, 1981. In
the event that any Unit is delivered and accepted on a different date,
Lessee and Lessor agree that Basic Rent for such Unit (and the corres-
ponding Casualty Loss Values, Termination Values and Call Values) shall
be increased or decreased as appropriate to such amounts as shall maintain
Lessor's net after-tax rate of return on investment (computed on the
same assumptions as utilized by Lessor in originally evaluating the
transaction) in respect of such Unit at the same level that would have
been available if such Unit had been so delivered and accepted provided,
however, that Basic Rent, Casualty Loss Value, Termination Value and Call
Values shall in no event be decreased to an amount less than that needed to
pay principal and interest on the Notes issued on any Closing Date pursuant
to the Indenture.
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6. Sublease? Purchase and Renewal Options;

(a) Sublease. Provided that no Event of Default or no event
which, but for the lapse of time or the giving of notice or both, would be
an Event of Default, shall have occurred and be continuing, Lessee may
sublease any Unit or assign its rights hereunder with respect to any Unit
(i) for single trips to its customers or to its suppliers, and to cause
such cars so subleased to be boarded or placarded with the names of the
sublessees in accordance with the provisions of demurrage tariffs law-
fully in effect; (ii) to any entity of which fifty (50) percent or more of
its issued and outstanding shares of capital stock is owned, directly or
indirectly, by Lessee or Guarantor and (iii) to any other person upon
Lessor's prior written consent, which consent shall not be unreasonably
withheld. Such sublease or assignment shall in no way relieve Lessee from
any obligations under this Lease, and Lessee hereby waives any rights it
may now have or hereafter acquire to avoid any such obligation by reason of
such sublease or assignment or any circumstances arising from such sublease
or assignment. Lessee agrees to indemnify and hold harmless each Partici-
pant against any and all out-of-pocket expenses, claims, demands and
liabilities, of whatsoever nature, relating to or in any way arising out of
such sublease or assignment and all out-of-pocket costs, damages, charges,
reasonable attorneys' fees and expenses arising out of or necessitated by
assertion of any such claim or demand with regard to such sublease or
assignment, provided, however, that Lessee shall not be responsible for any
expense incurred by any Participant in evaluating or reviewing a sublease
or assignment under clauses (i) or (ii) above.

(b) Purchase Option. Upon three hundred (300) days' prior
written notice and provided no Event of Default or no event which, but for
the lapse of time or the giving of notice or both, would be an Event of De-
fault, shall have occurred and be continuing, Lessee shall be entitled at
the end of the applicable initial term or any renewal term of this Lease to
purchase the Leased Equipment or any number of Units, each such Unit being
selected by Lessee, at the Fair Market Value thereof at the time of such
purchase on an "as is" basis.

Notwithstanding the foregoing, at any time at least one hundred
eighty (180) days prior to any such end of the applicable term of this
Lease, or within five (5) days after the determination of Fair Market Value
pursuant to Section 6(d) hereof, whichever is later, Lessee may elect by
written notice to rescind its notice to purchase whereupon Lessee shall pay
Lessor's reasonable out-of-pocket costs and expenses incurred by reason of
the notice to purchase which was rescinded.

(c) Renewal Option. Upon three hundred (300) days' prior
written notice and provided no Event of Default or no event which, but for
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the lapse of time or the giving of notice or both, would be an Event of De-
fault, shall have occurred and be continuing, Lessee shall be entitled at
the end of the applicable initial term of this Lease or any renewal term
hereof to renew this Lease with respect to any number of Units, each such
Unit being selected by Lessee, for an aggregate of up to five (5) consecu-
tive terms of one (1) year each from the end of the applicable initial
terra, for a rental equal to the Fair Market Rental Value thereof at the
time of such renewal on an "as is" basis payable in annual payments in
arrears, with a Casualty Loss Value equal to the Fair Market Value of such
Unit as of the beginning of such renewal term and a Termination Value equal
to the rental due for such renewal term discounted at the Discount Rate
from the date such rental is due to the Termination Date, and otherwise on
the same terms and conditions as provided herein.

Notwithstanding the foregoing, at any time at least one hundred
eighty (180) days' prior to any such end of the applicable term of this
Lease, or within five (5) days' after the determination of Fair Market
Rental Value pursuant to Section 6(d) hereof, whichever is later, Lessee
may elect by written notice to rescind its notice to renew whereupon Lessee
shall pay Lessor's reasonable out-of-pocket costs and expenses incurred by
reason of of the notice to renew which was rescinded.

(d) Fair Market Value and Fair Market Rental Value. Lessee and
Lessor agree to negotiate in good faith the Fair Market Value or Fair
Market Rental Value, as the case may be, and, in the event such agreement
cannot be reached at least two hundred sixty (260) days' prior to any such
end of the applicable term of this Lease, shall, at Lessee's or Lessor's
option, submit the question of value to independent appraisers in the
manner specified in Section 19 hereof. Lessor and Lessee agree to be bound
by the determination of such independent appraisers. In no event shall a
Unit be sold or leased pursuant to this Section 6 for less than its Fair
Market Value or Fair Market Rental Value, as the case may be.

7. Insurance;

(a) Policies. Lessee will, at all times prior to the return of
the Leased Equipment to Lessor, at its own expense, carry and maintain or
cause to be carried and maintained (i) property insurance with respect to
the Leased Equipment, and (ii) public liability insurance with respect
to third party personal and property damage, in each case with such deduc-
tibles, in such amounts, against such risks and with such insurance
companies as is carried by corporations of established reputation engaged
in the transportation of chemicals, but in any event with no greater
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deductibles and at least comparable in amounts and against risks cus-
tomarily insured against by Guarantor with respect to equipment it, or its
affiliates, owns or leases similar in nature to the Leased Equipment;
provided, however, Lessee may in any event self-insure with respect to the
Leased Equipment and third party personal and property damage in a manner
and to the extent such self-insurance is consistent with the self-insurance
practices of such other corporations and with the self-insurance practices
of Guarantor, or its affiliates, with respect to equipment owned or leased
by Guarantor or its affiliates similar in nature to the Leased Equipment.
The proceeds thereof shall be payable to Lessee and each Participant as
their interests may appear. Any policies of insurance carried in accordance
with this Section 7 shall (i) require thirty (30) days' prior notice to
each Participant of cancellation or material change in coverage, (ii) name
each Participant as an additional insured, (iii) provide that, in respect
of the interests of each Participant in such policies, the insurance shall
not be invalidated by any action or inaction of Lessee or any other person
(other than such Participant) (iv) insure each Participant regardless of
any breach or violation of any warranty, declaration or condition contained
in such policies (or in the application therefor or in any other document
submitted to the insurer in connection therewith) by Lessee or by any other
person (other than such Participant), (v) provide that such insurance is
primary without right of contribution from any other insurance which might
otherwise be available to the insured party, (vi) provide that in the event
of any loss payment under a policy the insurer shall waive any rights
of subrogation against the insured party and shall waive any setoff or
counterclaim or any other deduction whether by attachment or otherwise, and
(vii) include a cross-liability endorsement providing that inasmuch as
the policies are written to cover more than one insured, all terms and
conditions, insuring agreements and endorsements, with the exception of
limits of liability, shall operate in the same manner as if there were a
separate policy covering each insured. On or prior to the first Delivery
Date, and thereafter not less than five (5) days prior to the expiration
dates of the expiring policies required pursuant to this Section 7, Lessee
shall deliver to each Participant certificates of insurance issued by the
insurers thereunder or by an insurance broker authorized to bind such
insurers evidencing the insurance maintained pursuant to this Section 7;
provided, however, that if the delivery of any certificate is delayed,
Lessee shall deliver an executed binder with respect thereto and shall
deliver the formal certificate upon receipt thereof.

(b) Performance by Lessor. In the event that Lessee shall fail
to maintain insurance as herein provided, Lessor and/or Assignee may at its
option, but without obligation, provide such insurance and, in such event,
Lessee shall, upon demand from time to time, reimburse Lessor and/or
Assignee for the cost thereof, together with interest on such cost at the
Default Interest Rate computed from the date of payment of such cost to the
date of reimbursement. Lessor and/or Assignee shall give Lessee prompt
written notice of any such insurance.
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(c) Proceeds. If no Event of Default or no event which, but
for the lapse of time or the giving of notice or both, would be an Event of
Default, shall have occurred and be continuing, and if Lessee shall have
made payment to Lessor or Assignee of the Casualty Loss Value for any
Unit, Lessee shall be entitled to receive any insurance proceeds or con-
demnation payments with respect to the related Casualty Occurrence (as
defined in Section 11 (b) hereof) up to an amount equal to such Casualty
Loss Value, and any balance of such proceeds or payments shall remain the
property of Lessor and its successors and assigns. All casualty insurance
proceeds in respect of any Unit not suffering a Casualty Occurrence shall
be paid to Lessee upon proof reasonably satisfactory to Lessor that any
damage to such Unit in respect of vdiich such proceeds were paid has been
fully repaired.

(d) Separate Insurance. Nothing in this Section 7 shall be
construed to prohibit any Participant from insuring at its own expense any
Unit or its interest therein, and any insurance so maintained shall not
provide for or result in a reduction of the coverage or the amounts payable
under any of the insurance required to be maintained by Lessee under this
Section 7.

8. Additions and Improvements;

(a) Generally. Except as may be required pursuant to Section
8(b) or Section 9(b) hereof, Lessee shall not, without the prior written
approval of Lessor, >Mch approval shall not be unreasonably withheld, make
any addition or improvement to any Unit which is not readily removable
without causing material damage to any Unit, unless such addition or
improvement (i) is made pursuant to Section 2(b) hereof or (ii) constitutes
an "Improvement" which Lessee may finance pursuant to the provisions of
Revenue Procedure 79-48 or any successor revenue procedure, revenue ruling
or law. Lessee shall be entitled from time to time during the term of this
Lease to acquire and install, at Lessee's expense or pursuant to Section
2(b) hereof, such additions or improvements to the Leased Equipment as are
readily removable without causing material damage to any Unit and which do
not impair the value or utility of any Unit as originally delivered here-
under to Lessee (ordinary vvear and tear excepted).

(b) Compliance with Law. Lessee agrees to make, at its own
expense or pursuant to Section 2(b) hereof and without offset for Rent due
hereunder, any addition or improvement required to be made to any Unit in
order to satisfy Lessee's obligations set forth in Section 9(b) hereof.

(c) Severable Additions. Should Lessee install, at its own
expense, any addition or improvement on any Unit which is readily removable
without causing material damage to such Unit and which does not impair the
value or utility of such Unit as originally delivered hereunder to Lessee
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(ordinary wear and tear excepted), and provided that no Event of Default or
event which tut for the lapse of tine or the giving of notice or both would
be an Event of Default, shall have occurred and be continuing, Lessee nay
remove such addition or inprovement before such Unit is returned to Lessor,
and Lessee shall thereafter own such addition or inprovement. Lessee shall
repair all damage to such Unit resulting from such installation and removal
so as to restore such Unit to the condition in which it existed prior to
the installation of such addition or inprovement (ordinary wear and tear
excepted). Lessee shall not be required to remove any such addition or
inprovement if the retention of such addition or inprovement will not
adversely affect the operating capabilities of such Unit in the possession
of Lessor. Any addition or improvement not so removed shall become the
property of Lessor.

(d) Nonseverable Additions. Should Lessee make to any Unit any
addition or improvement which is not readily removable without causing
material damage to such Unit, such addition or improvement shall immedi-
ately and without further act become the property of Lessor.

9. Maintenance and Operation;

(a) Generally. Lessee, at its own expense, will maintain, ser-
vice and repair each Unit and from time to time make or cause to be made
all necessary restorations thereto as are consistent with prudent practice
of the chemical transportation industry, but in any event to the same
extent that Lessee would, in the prudent management of its properties,
maintain, service and repair comparable equipment if owned by Lessee, to
the extent necessary to maintain such Unit in good repair, working order
and operating condition, ordinary wear and tear excepted, and in compliance
with Section 9(b) hereof. Any replacements made by Lessee to or upon any
Unit shall be considered accessions to such Unit and title thereto shall be
immediately vested in Lessor, without cost or expense to Lessor, but the
replaced parts shall no longer be the property of Lessor, provided the
replacements have a value and utility at least equal to the replaced
parts.

(b) Compliance with Law. Lessee agrees to comply with the
maintenance and operationstandards under the Interchange Rules of the
Association of American Railroads and all laws, rules, regulations, re-
quirements and orders of all governmental authorities having jurisdiction
with respect to the use/ maintenance, condition and operation of each Unit
(regardless of upon which person such laws, rules, regulations, require-
ments or orders shall, by their terms, be nominally imposed), unless Lessee
shall be contesting the validity thereof in good faith and by appropriate
proceedings, but only so long as such proceedings (i) shall not involve any
substantial danger of the sale, forfeiture or loss of such Unit, or any
part thereof or interest therein, and (ii) shall not result in, or involve
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any substantial probability of resulting in, the creation of any lien on or
with respect to such Unit, or any part thereof or interest therein, vhich
is not a Permitted Lien. Lessee will maintain all records, logs and other
materials required by any governmental authority having jurisdiction to be
maintained in respect of any Unit, regardless of upon which person any such
requirements shall, by their terms, be nominally imposed. Lessee, at its
own expense, will procure and pay for all permits, franchises, inspections
and licenses necessary or appropriate in connection with any Unit and any
repair, restoration, replacement, renewal, addition or improvement thereof
and thereto.

(c) Lessor's Rights and Obligations. Lessor shall not be
required to maintain, service or repair, or to make any repair, restora-
tion, replacement, renewal, addition or improvement of any nature or
description with respect to, any Unit, or, except to the extent specif-
ically provided herein, to incur any cost or expense in connection with
this Lease. In the event Lessee fails or is unable to perform maintenance
and repairs as provided herein, Lessor shall have the right, but not the
obligation, to perform the same, and Lessee shall forthwith reimburse
Lessor, as Supplemental Rent, for all costs and expenses incurred by Lessor
in performing the same. Each Participant and its agents and employees
shall have at all reasonable times during normal business hours (upon

( forty-eight (48) hours' written or telephonic request) the right of access
to Lessee' s premises where any Unit is located for the purposes of inspec-
ting such Unit and its applicable maintenance records and observing its use
and operation.

10. Title;

(a) Lessor and Lessee agree that this is an agreement of lease
only and nothing herein contained shall be construed as conveying to Lessee
any right, title or interest in or to the Leased Equipment except as a
lessee. Lessor and Lessee intend that the Leased Equipment is and shall
remain personal property and each of them agrees that it will not take any
action which would cause any Unit to lose such character. The Leased
Equipment shall remain personal property regardless of the degree or
manner of its attachment to realty and title thereto shall remain exclu-
sively in Lessor. Lessee shall keep the Leased Equipment free from any and
all liens, encumbrances and claims (except Permitted Liens) in accordance
with Section 15 hereof and shall not do or permit any act or thing whereby
Lessor's title or rights may be encumbered or impaired. Lessee agrees that
it will execute and deliver to Lessor and Assignee, as the case may be, all
financing statements and continuation statements which are presented to
Lessee as necessary or appropriate to perfect, confirm and protect the
interests of Lessor and Assignee in and to the Leased Equipment and this
Lease. Lessor or Assignee may file with the proper filing or recording
officers any other papers or documents which they deem necessary or appro-
priate for the protection of their interests hereunder, and Lessee further
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agrees to execute and deliver to Lessor or Assignee, upon their request,
any and all further documents and instruments which Lessor or Assignee nay
reasonably require to perfect, confirm and protect their interests in and
to the Leased Equipment and this Lease.

(b) Lessee agrees to take such action (including the obtaining
and recording of waivers), at its own expense, as may be necessary to
prevent any third party, except third parties claiming by, through or under
any Participant, from acquiring any right to or interest in the Leased
Equipment by virtue of the Leased Equipment being deemed to be real
property or part of any real property, and if at any time any person shall
claim any right or interest referred to above, Lessee will, at its own
expense, cause such claim to be waived in writing or otherwise eliminated
to Lessor's reasonable satisfaction within thirty (30) days after such
claim shall at first become known to Lessee. Lessee represents and
warrants that it is not now, and agrees that during the term of this Lease
it will not be, a party to any mortgage or lease of the realty where any
Unit is or is to be located which restricts (whether expressly or by
implication) the removal of such Unit at any time by Lessor or by Lessee.

11. Risk of Loss and Payment of Casualty Loss Value;

(a) During the term of this Lease and for so long thereafter as
the Leased Equipment remains in the possession of Lessee, Lessee shall bear
the risk of and all responsibility for loss or damage to the Leased Equip-
ment. Lessee agrees to indemnify and hold Lessor harmless against loss or
damage caused by fire, lightning, tornadoes/ wind storm, water damage,
explosion, smoke and smudge, aircraft and motor vehicle damage, strikes,
riots, civil commotion, vandalism, malicious mischief, burglary and theft
and all other risks to the Leased Equipment.

(b) In the event that any Unit shall be or become lost, stolen,
destroyed or, in Lessee's reasonable judgment, irreparably damaged or
damaged beyond economic repair, from any cause whatsoever or, if resulting
in loss of possession by Lessee for a period of more than one hundred
eighty (180) consecutive days or for a stated period which exceeds the then
remaining term of this Lease with respect to such Unit, taken or requisi-
tioned by condemnation or otherwise prior to the actual redelivery of such
Unit to Lessor (any such event herein called a "Casualty Occurrence"),
Lessee shall fully inform Lessor and Assignee in regard thereto within
thirty (30) days from the date Lessee first learns of such Casualty
Occurrence. On the Casualty Loss Payment Date for such Unit, Lessee shall
pay to Lessor in immediately available funds an amount equal to the Casu-
alty Loss Value of such Unit. Upon the making of such payment by Lessee in
respect to any Unit, Basic Rent with respect to such Unit shall cease to
accrue as of the date of such payment, the term of this Lease as to such
Unit shall terminate, Lessee shall be entitled to recover possession of

-14-



such Unit, and Lessor shall, upon request of Lessee, execute and deliver
to, or upon the order of, Lessee a bill of sale (without warranties other
than for liens or claims resulting fron or arising out of acts of Lessor or
claims of Lessor's creditors) for such Unit; provided, however, that Lessee
may not acquire such Unit if such Unit's Fair Market Value at such time is
greater than its Casualty Loss Value unless Lessee shall pay Lessor the
difference between said Fair Market Value and Casualty Loss Value.

Lessee shall not be required to make a final determination as to
whether or not a Unit is irreparably damaged or damaged beyond economic
repair for a period of one hundred eighty (180) days after such Unit is
damaged, but in any event Lessee shall make such final determination no
later than the termination of this Lease with respect to such Unit. This
Lease (including, without limitation, the obligation to pay Rent) shall
continue during such period, but if the final determination is that such
Unit is irreparably damaged or damaged beyond economic repair, a Casualty
Occurrence shall be deemed to have occurred on the date such Unit was
damaged. Except as provided hereinabove in this Section 11 (b), Lessee
shall not be released from its obligations hereunder in the event of, and
shall bear the risk of, any such Casualty Occurrence to any Unit after
delivery to and acceptance thereof by Lessee hereunder and prior to ter-
mination of this Lease and delivery by Lessee to Lessor of the Leased
Equipment pursuant to Section 17 hereof.

12. Guarantees, Warranties and Representations;

(a) NO PARTICIPANT SHALL BE DEEMED TO HAVE MADE OR GIVEN,
AND EACH HEREBY EXPRESSLY DISCLAIMS, ANY REPRESENTATIONS OR WARRANTY,
EXPRESS OR IMPLIED, AS TO THE TITLE, VALUE, CONDITION, DESIGN, OPERATION,
MERCHANTABILITY OR FITNESS FOR USE OF MY UNIT OR AS TO TITLE THERETO, OR
ANY OTHER REPRESENTATION OR WARRANTY WHATSOEVER, EXPRESS OR IMPLIED, WITH
RESPECT TO SUCH UNIT, except that Lessor hereby represents and warrants
that on the Delivery Date for each Unit Lessor shall have received whatever
title was conveyed to it by the Seller thereof and that each Unit shall be
free of liens and encumbrances which may result from claims against Lessor
not arising out of or relating to the ownership of the Leased Equipment.
Lessee agrees that the only other guarantees or warranties made with
respect to any Unit are those made by the seller or manufacturer thereof
and the parties agree that they shall cooperate in enforcing such guaran-
tees and warranties when such action is necessary. So long as no Event of
Default or event which, with the lapse of time or the giving of notice or
both, would be an event of Default, shall have occurred and be continuing,
Lessor hereby assigns to Lessee, for and during the term of this Lease, any
applicable Seller or manufacturer warranty issued on or applicable to any
Unit, and Lessor hereby authorizes Lessee during the term of this Lease to
obtain, at Lessee's sole expense, any and all services furnished in connec-
tion therewith by any Seller or any manufacturer.
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(b) Lessee represents and warrants for the benefit of each
Participant that:

(i) Lessee is a corporation duly organized, validly exist-
ing and in good standing under the laws of the State of California and has
the power and authority to own or lease its properties and to carry on its
business as now conducted and as contenplated hereby;

(ii) The execution, delivery and performance by Lessee of
this Lease and the Indemnity will not contravene the Articles of Incorpora-
tion or By-laws of Lessee or any indenture, agreement or other instrument
to which Lessee is a party or by which its property may be bound;

(iii) This Lease and the Indemnity have each been duly
authorized, executed and delivered by Lessee and are the legal, valid and
binding obligations of Lessee, enforceable in accordance with their respec-
tive terms, subject, as to enforceability of remedies, to limitations
imposed by bankruptcy, insolvency, reorganization, moratorium or other
similar laws relating to or affecting the enforcement of creditors ' rights
generally and to general principles of equity;

(iv) No approval of any govermtental authority is necessary
for the execution, delivery and performance by Lessee of this Lease and the
Indemnity or for the use and maintenance of the Leased Equipment;

(v) Except as disclosed in the Disclosure Documents, there
are no suits or proceedings pending or, to the knowledge of Lessee, threat-
ened in any court or before any regulatory conmission, board or other
administrative governmental agency against or affecting Lessee which are
likely to have a material adverse effect on its ability to fulfill its
obligations under this Lease and the Indemnity;

(vi) The Purchase Agreements and the Purchase Agreement
Assignments have each been duly authorized by Lessee and when executed and
delivered by Lessee shall be the legal, valid and binding obligations of
Lessee, enforceable in accordance with their respective terms, subject, as
to enforceablity of remedies, to limitations imposed by bankruptcy, insol-
vency, reorganization, moratorium or other similar laws relating to or
affecting the enforcement of creditors' rights generally and to general
principles of equity;

(vii) Title to each Unit, immediately upon delivery and
acceptance of each Unit hereunder, will be validly vested in Lessor, free
of all claims, liens and encumbrances by or in favor of any person other
than (A) the rights of Lessee under this Lease and the rights of Assignee
as- described in Section 21 hereof, (B) such defect in title as may exist or
occur by reason of a breach of Lessor's limited warranty of title set forth
in Section 12(a) hereof and (C) Permitted Liens;
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(viii) Neither Lessee nor anyone acting on its behalf has
directly or indirectly offered any Note or interest in this Lease, or
similar securities related thereto, for sale to, or solicited any offer
to acquire the same from, anyone other than Purchaser and no more than five
(5) other institutional investors;

(ix) Neither (A) this Lease, (B) the consolidated balance
sheet of Guarantor and its consolidated subsidiaries as of December 31,
1980 and the related consolidated statement of operations of Guarantor and
its consolidated subsidiaries for 1980, nor (C) the Disclosure Documents,
complete and correct copies of Which have been delivered to Lessor or
Purchaser, nor any other document furnished or to be furnished to Lessor
or Purchaser by or on behalf of Lessee or Guarantor pursuant hereto or in
connection herewith, contains or will contain, as of its date, any untrue
statement of a material fact or omits or will ornLt to state, as of its
date, a material fact regarding Lessee or Guarantor necessary in order to
make the statements contained herein and therein regarding Lessee or
Guarantor not misleading. There are no facts presently known to Lessee
which, individually or in the aggregate, materially and adversely affect or
involve any substantial probability (so far as Lessee can foresee) of
materially and adversely affecting the financial condition of Lessee or
Guarantor or their respective properties and assets, which have not been
disclosed herein or in said documents; and

(x) Each Unit is intended for a use related to interstate com-
merce within the meaning of Section 11303 of the Interstate Commerce Act,
and prior to the first Delivery Date, this Lease, the Indenture and the
Guarantee shall have been recorded, without cost to Lessor or Lessee, with
the Interstate Commerce Commission pursuant to said Act.

13. Taxes:

Lessee agrees to pay, indemnify and hold each Participant
harmless from, and to reimburse each Participant for, all taxes and govern-
mental charges, including, without limitation, income, franchise, business
and occupation, gross receipts, sales, use, personal property, stamp and
interest equalization taxes, levies, imposts, duties, charges or withhold-
ings of any nature whatsoever (together with any penalties, fines or
interest thereon, other than penalties, fines or interest resulting from
the negligence of such Participant, and together with any increase to
such Participant in federal, state or local income taxes as a result of the
inclusion in such Participant's income of any amounts required to be paid
by Lessee under this Section 13) imposed against such Participant by any
federal, state or local government or taxing authority or any subdivision
thereof: (i) upon or with respect to the Leased Equipment or any Unit or
any part thereof, (ii) upon the ordering, purchase, ownership, delivery,
leasing, possession, maintenance, registration, titling, documentation,
use, operation, return or other disposition thereof, (iii) upon the rent-
als, receipts or earnings arising therefrom or (iv) upon or with respect to
this Lease (all'such expenses, taxes, fees, charges, fines, penalties and
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additions to tax being hereinafter called "Impositions") unless, and to the
extent only that and only so long as, any such Imposition is not delinquent
or is being contested or protested by Lessee in good faith and by appropri-
ate proceedings diligently conducted so long as such proceedings shall stay
the collection thereof from or against each Participant, the Leased Equip-
ment, any Unit and any part thereof; provided that this Section 13 shall
not apply to (1) Impositions included in Lessor's Cost of the Leased
Equipment, (2) Impositions which are based upon or measured by any Par-
ticipant's net income or (3) Impositions which are in substitution for, or
relieve any Participant from, any Imposition based upon or measured by such
Participant's net income.

Notwithstanding the foregoing and only to the extent, if any,
that any Participant receives or is allowed a credit against any Imposition
Lessee is not obligated to pay pursuant to this Section 13 for any Imposi-
tion paid or indemnified by Lessee with respect to any Unit, Lessee's
obligations under this Section 13 to such Participant shall be offset to
the extent of such credit. If during the term or upon termination of this
Lease, such offset exceeds Lessee's obligations to such Participant under
this Section 13, such Participant shall pay such excess to Lessee on the
date that such Participant files the corporate income tax or franchise tax
return (or similar return) that evidences such credit. Within thirty
(30) days after the end of each of its fiscal years during the term hereof,
an officer of such Participant shall certify to Lessee the amount, if any,
of such credit which has been or will be so used by such Participant as
such a credit.

Lessee is hereby authorized by each Participant to act for and on
such Participant's behalf in any and all of the foregoing respects,
including, but not limited to, the above-mentioned contests and protests.
Lessee shall timely prepare and file all reports and returns which are
required to be made with respect to any obligation of Lessee under, or
arising out of, this Section 13. Lessee shall, to the extent permitted by
law, cause all billings of such fees, taxes, levies, imposts, duties,
withholdings and governmental charges to be made to each Participant in
care of Lessee, make payment thereof and, from time to time on written
request of any Participant, submit written evidence of such payment. Each
Participant shall furnish Lessee, promptly after receipt, copies of all
requests for information from any taxing authority relating to any obliga-
tion of Lessee under, or arising out of, this Section 13 and shall request
such taxing authority to contact Lessee regarding any such information.
The provisions of this Section 13 shall survive the expiration or earlier
termination of this Lease.

14. Identification Marks;

The Lessee will cause each Unit to be kept numbered with the
identification number set forth in Schedule B hereto and will keep and
maintain, plainly, distinctly, permanently and conspicuously marked on
each side of each Unit, in letters not less than one inch in height, the
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words "OWNERSHIP SUBJECT TO A . SECURITY AGREEMENT FILED UNDER TOE INTER-
STATE COMMERCE ACT, 49 UNITED STATES CODE, SECTION 11303", or other appro-
priate words designated by the Lessor or Assignee, with appropriate changes
thereof and additions thereto as from time to time may be required by law
in order to protect the Lessor's and Assignee's title to and property in
such Unit, the rights of the Lessor under this Lease and the Purchase
Agreement Assignment and the rights of the Assignee under the Indenture.
The Lessee will not place any such Unit in operation or exercise any
control or dominion over the same until such vrords shall have been so
marked on both sides thereof and will replace promptly any such words which
may be removed, obliterated, defaced or destroyed. The Lessee will not
change the identification number of any Unit unless and until (i) a state-
ment of new number or numbers to be substituted therefor shall have been
filed with the Lessor and filed and deposited by the Lessee in all public
offices where this Lease and the Purchase Agreement Assignment respecting
such Unit shall have been filed and deposited and (ii) the Lessee shall
have furnished the Lessor an opinion of counsel to the effect that such
statement has been so filed and deposited, such filing and deposit will
protect the Lessor's interests in such Units and no filing, deposit or
giving of notice with or to any other federal, state or local government or
agency thereof is necessary to protect the interests of the Lessor in such
Units. The Units may be lettered with the names or initials or other
insignia customarily used by the Lessee or its affiliates. Except as
provided herein, the Lessee will not allow the name of any person, associ-
ation or corporation to be placed on any Unit as a designation that might
be interpreted as a claim of Ownership.

15. Liens, Encumbrances and Rights of Others;

Lessee will not directly or indirectly create, incur, assume or
suffer to exist any mortgage, pledge, lien, attachment, charge, encumbrance
or right of others whatsoever on or with respect to the Leased Equipment,
title thereto or any interest therein except (a) the respective rights of
each Participant and a sublessee or assignee as herein provided, (b) liens
or encumbrances which result from claims against Lessor not related to the
ownership of the Leased Equipment or any interest therein, (c) liens for
taxes either not yet due or being contested in good faith and by appro-
priate proceedings diligently conducted so long as such proceedings
shall stay the enforcement thereof and the sale or forfeiture of any Unit
or any part thereof or interest therein and (d) undetermined or inchoate
materialmen1 s, mechanics', workmen's, repairmen's or employees' liens or
other like liens arising in the ordinary course of business and securing
obligations which are not delinquent or which shall have been bonded or the
enforcement of which shall have been suspended (but only for the duration
of such suspension). Lessee will promptly notify Lessor and Assignee in
writing of any mortgage, pledge, lien, attachment, charge, encumbrance or
right of others which arises at any time on or with respect to the Leased

-19-



Equipment, title thereto or any interest therein and will prortptly, at
Lessee's expense, cause any of the same not excepted above to be duly
discharged, dismissed or removed as soon as possible, but in any event
within forty-five (45) days after the existence of the same shall have
first become known to Lessee.

16. Notices:

(a) Lessee and Lessor shall each promptly notify the other and
Assignee in writing:

(i) Of the amount of any delinquent taxes assessed or
charged to Lessor, Lessee or any sublessee or assignee under any law now or
hereafter in force, of which Lessee or Lessor has had notice, that may
reasonably subject the Leased Equipment to the hazard of seizure or lien;

(ii) Of any claim, demand, action or dispute that involves
the rights of Lessor, Lessee or any sublessee or assignee hereunder, or
that involves the interpretation of any of the provisions of this Lease
that directly or indirectly affects the tax or other liability or rights of
either Lessor, Lessee or any sublessee or assignee, in each case of which
Lessee or Lessor has had notice; and if any litigation, suit or action is
begun by or against Lessee or any sublessee or assignee relating to
this Lease or the Leased Equipment, Lessor shall have the right, but not
the obligation, to intervene in said litigation, suit or action at its own
expense and assist in the prosecution or defense of same; and

(iii) Within ten (10) business days from the date thereof, of
any claim or legal proceeding of which Lessee or Lessor has had notice
arising from any accident in which the Leased Equipment is directly or
indirectly involved.

(b) All notices herein required shall be given not later than
the date required hereunder and shall be deemed to have been duly given
when signed by an appropriate officer or other representative and either
delivered to an officer of Lessor at Lessor's address indicated herein,
to an officer of Lessee or Purchaser or to a trust officer of Assignee at
Assignee's address indicated in the Indenture, as the case may be, or
mailed postage prepaid by first class mail, and addressed to the address
indicated herein for such party or to such other address as such party may
designate in writing pursuant hereto.

(c) Lessee agrees to give to each Participant the following:

(i) Within one hundred twenty (120) days after the end of
each calendar year, a certificate of an authorized officer of Lessee or
Guarantor stating that a review of the activities of Lessee during such
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calendar year has been made with a view to determining whether Lessee has
kept, observed, performed and fulfilled all of its obligations under this
Lease, and that, to the best knowledge, information and belief of such
officer, there has occurred no Event of Default and no event which, but for
the lapse of time or the giving of notice or both, would be an Event of
Default, or, if any such Event of Default or event has occurred, specifying
the nature thereof, the period of continuance thereof and what action
Lessee has taken or proposes to take with respect thereto; and

(ii) Promptly after the same shall have come to the notice
of a responsible officer of Lessee, notice of the occurrence of any Event
of Default and any event which, but for the lapse of time or the giving of
notice or both, would be an Event of Default. For the purposes of this
clause (ii), a "responsible officer" shall mean, with respect to the
subject matter of any covenant, agreement or obligation of Lessee contained
in this Lease, any corporate officer of Lessee who, in the normal per-
formance of his operational responsibilities, would have knowledge of such
matter and the requirements of this Lease with respect thereto.

17. Return of Leased Equipment:

Upon the termination of this Lease with respect to any Unit, by
expiration hereof, by termination pursuant to Section 4(b) hereof or on
account of default, each Unit shall be free and clear of all liens and
rights of others (except Permitted Liens) and shall be in the condition and
repair required to be maintained during the term hereof under Section 9.
Lessee will, on or prior to such termination and at Lessee's expense and
risk, (a) to the extent applicable, completely sever and disconnect each
Unit from Lessee's property, all without any liability of Lessor to Lessee,
or to anyone claiming by, through or under Lessee, for damage or loss
caused by such severance and/or disconnection; (b) to the extent applicable
prepare such Unit so as to be fit for loading and interchange service and
(c) deliver possession of such Unit to Lessor at an industrial plant of
Lessee or any affiliate of Lessee then engaged in the production of any of
the products generally transported in such Unit, or, if so requested by
Lessor and at Lessor's cost to such other site as is mutually agreeable to
Lessee and Lessor, together with plans, specifications and other warranties
and documents furnished by the manufacturer or Seller of such Unit and
other documents reasonably accessible to Lessee relating to the maintenance
and operation of such Unit. Lessee shall give Lessor at least ten (10)
days' prior written notice of the location where such Unit shall be
returned pursuant to this Section 17. In any event, Lessor has no right
hereunder to abandon any Unit to Lessee.

18. Default;

The following events shall constitute Events of Default here-
under:
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(a) Lessee shall fail to make any payment of Basic Rent or
Casually loss Value within ten (10) days after written notice to Lessee
from Lessor or Assignee that such payment is overdue;

(b) Lessee shall fail to maintain insurance as provided by
Section 7 hereof and such failure shall continue unremedied for a period of
fifteen (15) days after written notice thereof to Lessee from Lessor or
Assignee;

(c) Lessee shall fail to make any other payment perform or
observe any other covenant, condition or agreement to be performed or
observed by it hereunder, or Guarantor shall fail to perform or observe any
covenant, condition or agreement to be performed or observed by it under
the Guarantee, and, in either case, such failure shall continue unremedied
for a period of sixty (60) days after written notice thereof to Lessee by
Lessor or Assignee;

(d) Any representation or warranty made by Lessee herein or in
the Purchase Agreement Assignment or by Guarantor in the Guarantee or by
either such party in any certificate furnished to Lessor in connection
herewith or therewith shall prove to be incorrect in any material respect
when made;

(e) Lessee or Guarantor shall become insolvent or bankrupt or
make an assignment for the benefit of creditors or consent to the appoint-
ment of a trustee, custodian or receiver;

(f) A trustee, custodian or receiver shall be appointed for
Lessee or Guarantor or for a substantial part of its respective property
without its consent and shall not be dismissed within ninety (90) days
after appointment; or

(g) Bankruptcy, debt, arrangement, reorganization or insolvency
proceedings shall be instituted by or against Lessee or Guarantor and,
if instituted against Lessee or Guarantor, shall not be dismissed within
ninety (90) days after they were instituted.

19. Remedies:

Upon the occurrence of any Event of Default and at any time
thereafter so long as the same shall be continuing, Lessor may, at its
option, declare this Lease to be in default, and at any time thereafter
Lessor may do one or more of the following with respect to any Unit or
the Leased Equipment as Lessor in its sole discretion shall elect, to the
extent permitted by, and subject to compliance with, any mandatory require-
ments of applicable law then in effect:
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(a) Lessor nay cause Lessee, upon the written demand of Lessor
and at Lessee's expense, to return pronptly any Unit or the Leased Equip-
ment to Lessor at the location, in the condition and otherwise in accor-
dance with all of the terms of Sections 9 and 17 hereof, or Lessor, at its
option, may enter upon the premises where such Unit or the Leased Equipment
is located, if this can be done without breach of the peace, and take
immediate possession of and remove such Unit or the Leased Equipment by
summary proceedings or otherwise, all without liability to Lessee for or by
reason of such entry or taking of possession, whether for the restoration
of damage to property caused by and reasonably necessary to such taking or
otherwise.

(b) Lessor may sell any Unit or the Leased Equipment at public
or private sale, with notice to Lessee but with or without advertisement as
Lessor may determine, or otherwise dispose of, hold, use, operate, lease to
others or keep idle any Unit or the Leased Equipment as Lessor in its sole
discretion may determine, all free and clear of any rights of Lessee and
without any duty to account to Lessee with respect to such action or
inaction or for any proceeds with respect thereto except to the extent
required by paragraph (d) below in the event Lessor elects to exercise its
rights under said paragraph in lieu of its rights under paragraph (c)
below.

(c) Whether or not Lessor shall have exercised, or shall there-
after at any time exercise, any of its rights under paragraph (a) or
paragraph (b) above, Lessor, with respect to any Unit, by written notice to
Lessee specifying a payment date not earlier than fifteen (15) days from
the date of such notice ("Payment Date"), may cause Lessee to pay to
Lessor, on the Payment Date, as liquidated damages for loss of a bargain
and not as a penalty, (A) any unpaid Supplemental Rent and (B) any unpaid
Basic Rent with respect to such Unit due up to and including the Rental
Payment Date (or the date which would have been such Rental Payment Date
but for the termination of this Lease) preceding the Payment Date, and (C)
whichever of the following amounts Lessor, in its sole discretion, shall
specify in such notice (together with interest on such amount at the
Default Interest Rate from the Payment Date to the date of actual pay-
ment ):

(i) an amount equal to the Casualty Loss Value of such
Unit, such Casualty Loss Value to be computed. as of the Payment Date;
provided, however, that Lessor shall only be entitled without deduction to
such amount for such Unit only if Lessor shall have demanded the return of
such Unit pursuant to paragraph (a) above and Lessee shall have failed to
return such Unit in accordance with the terms of said paragraph;

(ii) an amount equal to the excess, if any, of the Casualty
Value referred to in clause (i) above over the aggregate Fair Market Rental
Value (computed as hereafter in this Section 19 provided) of such Unit
for the remainder of the lease term hereunder of such Unit after discount-
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ing at the Discount Rate such Fair Market Rental Value on such periodic
basis as Basic Rent is payable hereunder to present worth as of the Payment
Date; or

(iii) an amount equal to the excess, if any, of the Casualty
Value referred to in clause (i) above over the aggregate Fair Market Value
(cortputed as hereafter in this Section 19 provided) of such Unit as of the
Payment Date.

(d) In the event Lessor, pursuant to paragraph (b) above, shall
have sold any Unit, Lessor, in lieu of exercising its rights under para-
graph (c) above with respect to such Unit, may, if it shall so elect, cause
Lessee to pay Lessor, as liquidated damages for loss of a bargain and not
as a penalty, (i) any unpaid Supplemental Rent, (ii) any unpaid Basic
Rent with respect to such Unit due up to but not including the Rental
Payment Date (or the date which would have been such Rental Payment Date
but for the termination of this Lease) preceding the date of such sale and
(iii) the amount of any deficiency between the net proceeds of such sale
and the Casualty Loss Value of such Unit computed as of the date of such
sale, together with interest at the Default Interest Rate on the amount
of such deficiency from the date of such sale until the date of actual
payment.

(e) Lessor may exercise any other right or remedy which may
be available to it under applicable law or proceed by appropriate court
action to enforce the terms hereof or to recover damages for the breach
hereof or to terminate or rescind this Lease as to any Unit or the Leased
Equipment.

In addition, Lessee shall be liable for any and all unpaid
Supplemental Rent due hereunder before, after or during the exercise of any
of the foregoing remedies and for all reasonable legal fees and other costs
and expenses incurred by reason of the occurrence of any Event of Default
or the exercise of Lessor's remedies with respect thereto, including all
costs and expenses incurred in connection with the return of any Unit in
accordance with the terms hereof or the placing such Unit in the condition
required hereunder.

Except as otherwise expressly provided above, no remedy referred
to in this Section 19 is intended to be exclusive, but each shall be
cumulative and in addition to any other remedy referred to above or other-
wise available to Lessor at law or in equity; and the exercise or beginning
of exercise by Lessor of any one or more of such remedies shall not pre-
clude the simultaneous or later exercise by Lessor of any or all such other
remedies. No express or implied waiver by Lessor of any Event of Default
shall in any way be, or be construed to be, a waiver of any future or
subsequent Event of Default. To the extent permitted by applicable law,
Lessee hereby waives any rights new or hereafter conferred by statute or
otherwise which may require Lessor to take any judicial proceedings in
connection with the Leased Equipment or to give any notice or to sell,
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lease or otherwise use any Unit in mitigation of Lessor's damages as set
forth in this Section 19 or which nay otherwise limit or modify any of
Lessor's rights or remedies under this Section 19.

For purposes of this Lease, the following procedure shall be
followed for determining the Fair Market Value or Fair Market Rental Value
of any property: If either party hereto shall have given written notice to
the other requesting determination of such Value, the parties shall attempt
to agree upon such Value, and, failing such agreement within twenty (20)
days after the giving of such notice, the parties shall consult for the
purpose of appointing one qualified independent appraiser by mutual agree-
ment. If no such appraiser shall be so appointed within thirty (30) days
after such notice shall have been given, each party shall appoint an
independent appraiser (which shall not be a manufacturer of such property)
within thirty-five (35) days after such notice shall have been given, and
the two appraisers so appointed shall within forty (40) days after such
notice shall have been given appoint a third independent appraiser (which
shall not be a manufacturer of such property). If no such third appraiser
shall be so appointed within forty (40) days after such notice shall have
been given, either party may apply to the American Arbitration Association
(or any successor thereto) for the appointment of an appraiser in the City
of Houston or such other city as shall be agreed upon by the parties,
and both parties shall be bound by any appointment made by such Associa-
tion. Each appraiser appointed pursuant to the foregoing procedure
shall be instructed to determine the Fair Market Value or Fair Market
Rental Value, as the case may be, of the property in question within thirty
(30) days after his appointment. If the parties shall have appointed a
single appraiser, his determination of value shall be final and binding as
the Fair Market Value or the Fair Market Rental Value, as the case may be.
If three appraisers shall have been appointed as hereinabove set forth, the
values determined by the three appraisers shall be averaged, the deter-
mination which shall differ most from such average shall be disregarded,
the remaining two determinations shall be averaged, and such average shall
be final and binding as the Fair Market Value or the Fair Market Rental
Value, as the case may be. Lessee and Lessor shall equally bear all
expenses of such appraisers, provided that if three appraisers are chosen,
Lessor and Lessee shall each bear all expenses of its chosen appraiser, and
further provided that if the appraisal is requested in connection with the
exercise of the remedies described in this Section 19 or in connection with
a rescinded notice to purchase or renew given pursuant to Section 6 hereof,
all expenses of such appraisers shall be borne by Lessee.

20. Indemnity;

(a) Lessee agrees to indemnify and hold each Participant
harmless from, and defend each Participant against, any and all claims,
demands and liabilities, including reasonable attorneys' fees, of whatso-
ever nature (together with any increase to such Participant in federal,
state or local income taxes as a result of the inclusion in such Partici-
pant 's income of any amounts required to be paid by Lessee under this
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Section 20) relating to or in any way arising out of this Lease or the
possession, use, delivery, operation, control or disposition of any Unit,
including, without limitation, latent and other defects, whether or not
discoverable by Lessor or Lessee, any claim or demand based upon any
infringement of any patent, copyright or other similar right, any claim
arising under the strict liability doctrine in tort and any claim arising
by reason of the existence, at the time Lessor takes possession of a Unit
pursuant to Section 17 hereof, of any lien or right of others against such
Unit except such liens or rights as are described in clause (b) of Section
15 hereof or any lien or right of Assignee. Lessor will make available to
Lessee all of Lessor's rights under any similar indemnification from any
Seller or manufacturer of the Leased Equipment. The indemnities contained
herein shall survive the expiration or other termination of this Lease.

(b) To the extent that Lessee in fact indemnifies any Partici-
pant under the indemnity provisions of this Lease, Lessee shall be sub-
rogated to such Participant's rights in the affected transaction and shall
have the right to control litigation related to the transaction and to
determine the settlement of claims therein. The indemnities and assump-
tions of liabilities of Lessee under this Lease are not intended as,
and do not constitute, a guarantee of the residual value of any Unit or the
payment of principal of, or interest on, any debt owing by Lessor to
Assignee or Purchaser.

(c) If requested by Lessee and upon receipt of notice from
Lessee stating that, in its opinion, reasonable grounds exist to take the
action requested by Lessee, each Participant shall in good faith contest,
at Lessee's expense, the validity, applicability or amount of any claim
made against such Participant for which Lessee is liable hereunder. If any
such claim is made against any Participant, such Participant shall, upon
its receipt of written notice of such claim, give prompt written notice
thereof to Lessee. No failure so to notify Lessee shall discharge, dimin-
ish or relieve Lessee from any indemnification obligation set forth in this
Section 20, and no payment by Lessee to any Participant pursuant to this
Section 20 shall be deemed to constitute a waiver or release of any right
or remedy which Lessee may have against such Participant as a result of any
failure by such Participant to give Lessee notice of such claim in the
manner provided in the preceding sentence; provided the Lessee shall have
no such right or remedy unless such failure of such Participant to give
notice of such claim was the sole cause of Lessee1 s inability to contest
such claim.

(d) The indemnity in this Section 20 with regard to any par-
ticular Unit and any particular Participant shall not extend to any
expense which (i) results from the breach by such Participant of any of its
representations, warranties or covenants in this Lease or the Participation
Agreement or the wilful misconduct or gross negligence of such Participant
or its successors, assigns, servants, agents or employees, (ii) is attribu-
table to the transactional costs of the such Participant incurred in
consummating this transaction, (iii) so long as no Event of Default shall
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have occurred and be continuing, to the extent such expense (1) results
from any sale, transfer or other disposition of any Note (other than in
connection with the original issuance thereof) or of the interest of Lessor
in such Unit, (2) is attributable to acts or events not attributable to
Lessee under the Lease which occur after such Unit is no longer leased
under the Lease and is no longer in possession of Lessee (provided that
such indemnified expense does not relate to acts or events arising or
occurring prior to or coincident with such time) or-(3) results from
a lien arising as a result of a claim for which such Participant is not
indemnified hereunder, or (iv) is to be borne by such Participant, or is
not to be borne by the Lessee, pursuant to the express provisions of this
Lease, the Indemnity or the Participation Agreement.

21. Assignment;

(a) This Lease shall inure to the benefit of and be binding upon
the successors and assigns of the parties hereto.

(b) Provided that no Event of Default and no event which, with
the giving of notice or the lapse of time or both, would be such an Event
of Default, shall have occurred and be continuing, Lessee may assign any or
all of its rights hereunder, (i) without Lessor's consent, to an entity of
which fifty (50) percent or more of its issued and outstanding shares of
capital stock is owned, directly or indirectly, by Lessee or Guarantor, and
(ii) with Lessor's prior written consent, to any other person which consent
shall not be unreasonably withheld.

(c) Except as provided in this Section 21, Lessor shall have no
right or power to assign any of its right, title or interest in and to this
Lease or the Leased Equipment or the rents due or to become due to Lessor
hereunder.

(d) Lessee hereby acknowledges that this Lease has been assigned
to Assignee pursuant to the Indenture, that Lessee has received an executed
copy of the Indenture and that Lessee consents to said assignment, subject
to the rights of Lessee under this Lease. In the case of conflict between
Lessor and Assignee as to said assignment, Lessee shall have the right of
interpleader. Assignee, as such assignee, shall not be obligated to
perform any duty, covenant or condition required to be performed by Lessor
under the terms of this Lease other than the obligation of Lessor under
Section 23 hereof. It is understood that, for the purpose of securing the
Notes and the covenants of Lessor contained in the Indenture, Assignee
has succeeded to all of Lessor's rights and privileges herein. Lessee
further agrees as follows:

(i) to pay and deliver to Assignee, as provided in the
Indenture, all rents and other sums due hereunder and all other moneys and
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security assigned to Assignee, without any offset, counterclaim, deduction
or defense whatsoever, and not to assert any offset, counterclaim, deduc-
tion or defense in any proceeding brought under the Indenture or otherwise
or for any reason whatsoever seek to recover from Assignee any moneys paid
to Assignee by virtue of said assignment;

(ii) that its obligation to make the payments to Assignee
of rent and other sums payable to Lessor under this Lease shall be absolute
and unconditional under any and all circumstances and shall not be affected
by any circumstances of any character;

(iii) to deliver to Assignee copies of all notices, offers
and other instruments whatsoever which Lessee delivers to Lessor under this
Lease;

(iv) that the rights, powers, privileges and other benefits
assigned to Assignee and all remedies under this Lease may be enforced by
Assignee separate and apart from, and without notice to or consent or
joinder of, Lessor or any mortgagee, secured party or other assignee of the
rights, powers, privileges or other benefits under this Lease not assigned
to Assignee pursuant to the Indenture;

(v) to waive as against Assignee, its successors and
assigns, all claims now or hereafter existing against Lessor under this
Lease;

(vi) that it shall not, without the prior written consent
of Assignee, which consent shall not be unreasonably withheld, enter into
any agreement amending, modifying or terminating (except as provided
herein) this Lease and that any attempted amendment, modification or
termination without such consent shall be void, provided, however, that
consent by Assignee to any one amendment, modification or termination shall
not be deemed to be consent to any other amendment, modification or termi-
nation;

(vii) that it shall remain obligated under this Lease in
accordance with its terms and that it shall not take any action to ter-
minate (except as provided herein), rescind or void this Lease, notwith-
standing any default by Lessor, the existence of any defense, setoff,
counterclaim or right of abatement, reduction or recoupment as between
Lessor and Lessee, the existence of any other liability or obligation of
any kind or character on the part of Lessor to Lessee or to any third
person or governmental authority, or any bankruptcy or other proceedings
affecting Lessor or any assignee thereof or any action taken by any trust-
ee, custodian or receiver of Lessor or of any such assignee or by any court
in any such proceeding;
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(viii) that it shall pay or cause to be paid all of the
out-of-pocket costs and expenses incurred by Assignee and any holder of a
Note in connection with any amendment to this Lease, the Guarantee, the
Purchase Agreement Assignment or the Indemnity requested by Lessee; and

(ix) that it will intentionally use no Unit outside of the
continental United States without the written consent of Lessor and
Assignee, which consent shall not be unreasonably withheld.

22. Waivers;

Lessor's failure at any time to require strict performance by
Lessee of any of the provisions hereof shall not waive or diminish Lessor's
right thereafter to demand strict compliance therewith or with any other
provision. Waiver of any default shall not waive any other default.
Failure by Lessor to collect the rent reserved herein or any other sums as
and when the same fall due, or to exercise its right to take possession of
the Leased Equipment as herein provided, shall not waive or in any way
affect Lessor's rights under this Lease or extend the time for making said
payments. None of the conditions or provisions of this Lease shall be held
to have been waived by any act or knowledge of Lessor, its agents or
employees, but only by an instrument in writing signed by an officer of
.Lessor and delivered to Lessee.

23. Quiet Enjoyment;

Lessor covenants that Lessee and its permitted successors and
assigns, so long as no Event of Default has occurred and is continuing
hereunder, may and shall peaceably and quietly have, hold, possess, use and
enjoy the Leased Equipment as provided in this Lease without suit, moles-
tation or interruption by Lessor or by reason of Lessor's acts.

24. General;

This Lease shall be governed by the laws of the State of Texas
and constitutes the entire lease agreement between the parties. No other
agreement, oral or written, express or implied, has been made between the
parties. If any provision of this Lease or the application thereof to any
party or circumstances is held invalid or unenforceable, the remainder of
this Lease and the application of such provision to other parties or
circumstances shall not be affected thereby, and to this end the provisions
of this Lease are declared severable. Notwithstanding any provision hereof
to the contrary, any payment required under this Lease which is due on a
day which is not a business day may be paid, without any interest charge
for such delay, on the next day vAiich is a business day.
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THIS LEASE WILL BE SIMULTANEOUSLY EXECUTED IN TWELVE (12)
COUNTERPARTS, EACH OF WHICH, WHEN SO EXECUTED AND DELIVERED, SHALL CON-
STITUTE AN ORIGINAL, FULLY ENFORCEABLE COUNTERPART FOR ALL PURPOSES EXCEPT
THAT ONLY THE COUNTERPART STAMPED OR MARKED "COUNTERPART NUMBER 1", THE
RECEIPT OF WHICH HAS BEEN ACKNOWLEDGED BY ASSIGNEE, SHALL CONSTITUTE
"CHATTEL PAPER" OR OTHER "COLLATERAL" WITHIN THE MEANING OF THE UNIFORM
COMMERCIAL CODE IN EFFECT IN ANY JURISDICTION.

IN WITNESS WHEREOF, the parties have duly executed this Lease as
of the day first above written.

Lessor

:: AUBREY G. LANSTON Se CO., INC.

[SEAL]

'A
airman and Chie Executive Officer

Attestr7t t̂?>̂ Of̂ 3̂̂ --̂ *o— ' Address: 20 Broad Street
New York, New York 10005

(-̂ ' —̂' Attention: Vice President
and Secretary

Copy to: First Security Leasing Company
79 South Main Street
Salt Lake City, Utah 84111
Attention: President

Lessee

OXYCHEM PROPERTIES CORPORATION

[SEAL] By .

Address: 10889 Wilshire Boulevard
Los Angeles, California 90024

Attest:
Copy to: c/o Occidental Petroleum Corporation

10889 Wilshire Boulevard
Los Angeles, California 90024
Attention: Director-Finance
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STATE OF CALIFORNIA )
) SS.

COUNTY OF LOS ANGELES)

On this day of __. _____ before me personally appeared
' , to me personally known, who being by me duly

sworn, says that he is of Oxychem Properties Corpora-
tion, that one of the seals affixed to the foregoing Equipment Lease
Agreement is the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

My Commission expires

STATE OF NEW YORK )
) S3.

COUNTY OF NEW YORK )

On this 10th day of June ,1981 before me personally appeared
John P. Freeman, Jrrh •» to me personally known, who being by me duly
sworn, says that he J8F.xenffifyp> nfftnStf Aubrey G. Lanston & Co., Inc.,
that one of the seals affixed to the foregoing Equipment Lease Agreement is
the seal of said corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was the free
act and deed of said corporation.

suv̂
Notary Public

THELMAEW1G
Notary public, State of New York

i No. 31-1145375
' Qualified in New York County

My Commission expires Commission &pires March 30'19SS
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THIS LEASE WILL BE SIMULTANEOUSLY EXECUTED IN TWELVE (12)
COUNTERPARTS, EACH OF WHICH, WHEN SO EXECUTED AND DELIVERED, SHALL CON-
STITUTE AN ORIGINAL, FULLY ENFORCEABLE COUNTERPART FOR ALL PURPOSES EXCEPT
THAT ONLY THE COUNTERPART STAMPED OR MARKED "COUNTERPART NUMBER 1", THE
RECEIPT OF WHICH HAS BEEN ACKNOWLEDGED BY ASSIGNEE, SHALL CONSTITUTE
"CHATTEL PAPER" OR OTHER "COLLATERAL" WITHIN THE MEANING OF THE UNIFORM
COMMERCIAL CODE IN EFFECT IN ANY JURISDICTION.

IN WITNESS WHEREOF, the parties have duly executed this Lease as
of the day first above written.

Lessor

AUBREY G. LANSTON & CO., INC.

[SEAL] By
Title:

Attest: Address: 20 Broad Street
New York, New York 10005
Attention: Vice President
and Secretary

Copy to: First Security Leasing Company
79 South Main Street
Salt Lake City, Utah 84111
Attention: President

Lessee

OXYCHEM PROPERTIES CORPORATION

[SEAL]
Treasurer

10889 Wilshire Boulevard
Los Angeles, California 90024

\ I / /?/ /

Copy to: c/o Occidental Petroleum Corporation
10889 Wilshire Boulevard
Los Angeles, California 90024
Attention: Director-Finance
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STATE OF CALIFORNIA )
) ss.

COUNTY OF LOS ANGELES)

On this J3th day of June, 1981 ,before me personally appeared
F. j. Gruberth , to roe personally known, who being by roe duly

sworn, says that he is Assistant Treasurerof Oxychem Properties Corpora-
tion, that one of the seals affixed to the foregoing Equipment Lease
Agreement is the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

OFFICIAL SEAL If)
SHARON C FIERRO \ J(J /)

NOTARY PUBLIC - CAUFORMA f S±"̂ **SM3 -̂~ ^~ -

LOS ANGELES COUNTY !( Notary Public
My comm. expires MAY 17, 1985

My Commission expires May 17, 1985

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On this day of ' before me personally appeared
to me personally known, who being by me duly

sworn, says that he is of Aubrey G. Lanston & Co., Inc.,
that one of the seals affixed to the foregoing Equipment Lease Agreement is
the seal of said corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

My Commission expires
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SCHEDULE A

EQUIPMENT LEASE AGREEMENT
DEFINITIONS

"Assignee" shall mean First Security Bank of Utah, National
Association, a national banking association, and its successors and
assigns, as loan trustee under that certain Trust Indenture and Security
Agreement dated as of April 1, 1981, between Lessor and Assignee.

"Basic Rent" shall mean for any Unit shall mean as of any Rental
Payment Date for such Unit an amount equal to that percentage of Lessor's
Cost of such Unit set forth below opposite such Rental Payment Date,
plus on each Rental Payment Date such percentage of Lessor1 s Cost as is
computed pursuant to Section 2(b) hereof with respect to any additions,
improvements or modifications, if any, to such Unit.

Calendar Month Rent Factor

November, 1981 3.138450
July, 1982 6.408215
January, 1983 4.450696
July, 1983 5.095969
January, 1984 4.401494
July 1984 5.145171
January, 1985 4.344789
July, 1985 5.201877
January, 1986 4.279436
July, 1986 5.267230
January, 1987 4.204116
July, 1987 5.342549
January, 1988 4.117311
July, 1988 5.429354
January, 1989 4.017268
July, 1989 5.529398
January, 1990 3.901968
July, 1990 5.644697
January, 1991 3.769085
July, 1991 5.777581
January, 1992 3.615937
July, 1992 8.052210
January, 1993 3.277671
July, 1993 8.390475
January, 1994 2.887820
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Calendar Month Rent Factor

July, 1994 8.780327
January, 1995 2.438516
July, 1995 9.229631
January, 1996 2.050135
July, 1996 9.618012
January, 1997 1.789076
July, 1997 9.879071
January, 1998 1.512572
July, 1998 10.155575
January, 1999 1.217523
July, 1999 10.450624
January, 2000 0.902678
July, 12000 10.765469
January, 2001 0.566731
July, 2001 11.101416

"Call Date" for any Unit shall mean the second day of any cal-
endar month occurring on or after July 2, 1991.

"Call Value" on any Call Date for any Unit shall mean an amount
equal to the sum of the Termination Value on such Date for such Unit and
the product obtained by multiplying 7.00% of the amount of prepayment of
any Note to be prepaid on such Call Date by the fraction, the numerator of
which shall be the number of months from the Call Date to the Expiration
Date and the denominator of which shall equal 120.

"Casualty Loss Payment Date" for any Unit shall mean the second
day of a calendar month at least thirty days after the date on which
Lessee makes its determination pursuant to Section 11 hereof that a Casual-
ty Occurrence to such Unit shall have occurred.

"Casualty Loss Value" for any Unit suffering a Casualty Occur-
rence shall mean an amount equal to the sum of (i) that percentage of
Lessor's Cost of such Unit set forth as a lease factor in Schedule C
annexed hereto opposite the calendar month in which the Casualty Loss
Payment Date shall have occurred, (ii) with respect to any additions,
improvements or modifications to such Unit, that percentage of Lessor1 s
Cost computed pursuant to Section 2(b) hereof and (iii) with respect to a
Casualty Occurrence occurring before the third, fifth or seventh anniver-
sary of the Delivery Date of such Unit, an amount equal to the following
percentage of Lessor's Cost of such Unit (such amount to be determined as
of the actual date of such Casualty Occurrence):
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Anniversary of the Percentage of Lessor's
Delivery Date Cost To Be Added

Third 21.2766
Fifth 14.1844
Seventh 7.0922

"Certificate of Delivery and Acceptance" shall mean each of the
Certificates of Delivery and Acceptance, substantially in the form of
Exhibit A annexed hereto and covering the Unit or Units listed therein,
executed by Lessee and its counsel and acknowledged by Lessor, which shall
conclusively evidence the delivery and leasing to, and the acceptance by,
Lessee of such Unit or Units.

"Default Interest Rate" shall mean 15.75% per annum (computed on
the basis of a 360-day year of twelve 30-day months) or the maximum inter-
est rate permitted by law, whichever is less.

"Delivery Date" for any Unit shall mean the date such Unit is
delivered to, and accepted by, Lessee; provided, however, in no event
shall any Delivery Date for any Unit occur after December 31, 1981.

"Disclosure Documents" shall mean (i) Guarantor's annual report
on Form 10-K for the period ending December 31, 1980 as filed with the
Securities and Exchange Commission and (ii) other written disclosures
provided by Guarantor to Lessor and Purchaser on or prior to the date of
the execution of this Lease by Lessee.

"Discount Rate" shall mean 10% per annum or such greater minimum
rate permitted by law.

"Event of Default" shall mean any of the events referred to in
Section 18 of this Lease.

"Expiration Date" shall mean November 2, 2001.

"Fair Market Rental Value" shall mean an amount equal to the
rental of any Unit which would obtain in an arm's-length transaction
between an informed and willing lessee (other'than a lessee currently in
possession or a used equipment dealer) and an informed and willing lessor
under no compulsion to lease. For purposes of Section 6(c) hereof, Fair
Market Rental Value shall be determined on an "as is" basis. Costs of
removal from the location of current use shall not be a deduction from such
value.
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"Fair Market Value" shall mean an amount equal to the value of
any Unit which would obtain in an arm's-length transaction between an
informed and willing buyer-user (other than a buyer currently in posses-
sion or a used equipment dealer) and an informed and willing seller under
no compulsion to sell. For purposes of Section 6(b) hereof, Fair Market
Value shall be determined on an "as is" basis. Costs of removal from the
location of current use shall not be a deduction from such value.

"Guarantee" shall mean that certain Guarantee dated as of the
date hereof from Guarantor to each Participant.

"Guarantor" shall mean Occidental Petroleum Corporation, a
California corporation.

"Indemnity" shall mean that certain lax Indemnity Agreement and
Guarantee dated as of the date hereof from Lessee and Guarantor to Owner.

"Indenture" shall mean that certain Trust Indenture and Security
Agreement dated as of the date hereof between Assignee and Lessor.

"Lease", "herein", "hereunder" or other like words, unless the
context otherwise requires, shall mean and include this Equipment Lease
Agreement and each amendment hereto from time to time entered into.

"Leased Equipment" shall mean collectively all Units subject to
this Lease at any given time.

"Lessor's Cost" for any Unit or any item of equipment covered by
Section 2(b) hereof shall mean the actual cost thereof to Lessor, including
the cost specified in Seller's invoice therefor (including, specifically,
the cost, if any, of lining the Unit), assembly and inspection costs,
freight, other charges, if any, payable by Lessor and any applicable state
and local sales and use taxes. Lessor's Cost with respect to the Leased
Equipment shall be the sum of the amounts of Lessor's Cost with respect to
all the Units and all items of equipment covered by Section 2(b) hereof,
provided that Lessor's Cost with respect to the Leased Equipment shall not
exceed $16,650,000.

"Note" shall mean a Secured Note issued by Lessor to Purchaser
pursuant to the Indenture.

"Participant" shall mean each of Lessor, Assignee and Purchaser.

"Participation Agreement" shall mean that certain Participation
Agreement dated as of the date hereof between Lessor, Purchaser and
Assignee.

"Permitted Liens" shall mean those liens and encumbrances on the
Leased Equipment permitted by the provisions of Section 15 hereof.
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"Purchase Agreement Assignment" shall mean a Purchase Agreement
Assignment respecting a Unit between Lessee and Lessor, substantially in
the form of Exhibit C annexed hereto, with the Consent and Agreement of the
respective Seller attached, substantially in the form of Exhibit D annexed
hereto.

"Purchase Agreements" shall mean the purchase agreements and
purchase orders for the Leased Equipment described the Purchase Argreement
Assignment.

"Purchaser" shall mean Teacher Retirement System of Texas.

"Rent" shall mean Basic Rent and Supplemental Rent collectively.

"Rental Payment Date" for any Unit shall mean November 2, 1981
and each July 2 and January 2 during the period conmencing with July 2,
1982 and ending July 2, 2001, inclusive.

"Seller" shall mean one or more of ACF Industries Incorporated,
Trinity Industries, Inc., Richmond Tank Car Company, North American Car
Corporation, Union Tank Car Company or General American Transportation
Corporation.

"Supplemental Rent" shall mean the amounts payable pursuant to
Section 5(b) hereof.

"Termination Date" for any Unit shall mean the second day of any
calendar month occurring on or after July 2, 1986.

"Termination Value" on any Termination Date for any Unit shall
mean an amount equal to the sum of (i) that percentage of Lessor's Cost of
such Unit set forth as a lease factor in Schedule C annexed hereto opposite
the calendar month in which such Termination Date has occurred, (ii) with
respect to any additions, improvements or modificatins to such Unit, that
percentage of Lessor's Cost computed pursuant to Sectin 2(b) hereof and
(iii) with respect to a Termination Date occurring before the seventh
anniversary of the Delivery Date of such Unit, an amount equal to 7.0922%
of Lessor's Cost of such Unit.

"Unit" shall mean, unless the context otherwise requires, an item
of the Leased Equipment described in Schedule B annexed hereto, together
with any item of equipment relating thereto covered by Section 2(b)
hereof.
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Schedule B

Equipment Lease Agreement

Equipment

A. LIQUID CHLORINE TANK CARS

Type:

Quantity:
Reporting Marks

A.A.R. Mechanical Designation:

Specifications:

17,500 gallon nominal capacity liquid
chlorine tank cars

111
HOKX 8358 - HQKX 8468

D.O.T. 105A500W

Compts: 1, Lt. wt. 82,800 Ibs.,
length over strikers 46'-11", length
over truck centers 36',0", Ht. IS1,!"
width 10', 8", plate specification
TC-128 Gr. B, Outside diameter 102",
length over seams 38', 9", no heater
pipes, no underframe, WABCO PAC
Truck Mounted Brakes, 100 ton Barber
Trucks, Timken Roller Bearings,
36" wheels, 4" Foam (2,6 Ibs./ft.
density) insulation, Jacket 11 Gauge
Steel, unlined, valves per Chlorine
Institute Standards, Cardwell West-
inghouse Mark 50 Draft Gears, top
and bottom shelf couplers, Cobra Hi
Friction brake shoes.

B. LIQUID CAUSTIC SODA TANK CARS

Type:

Quantity:
Reporting Marks:

A.A.R. Mechanical Designation:

Specifications:

16,000 gallon nominal capacity caust
soda tank cars

17
HOKX 8469 - HOKX 8485

D.O.T. 111A100W1

Compts: 1, It.wt. 62,700 Ibs., length
over strikers 41", 71/2", length over
truck centers 30', 8 1/2" Ht. 14', 9
3/8", width 10', 8", Plate specifica-
tion A-515 Gr. 70, Outside diameter
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C. HYDROCHLORIC ACID TANK CARS

Type:

Quantity:
Reporting Marks:

A.A.R. Mechanical Designation:

Specifications:

106", length over seams 33', 6", 6"
half oval 8 run heater pipes, no
underframe, WABCO PAC truck mounted
brakes, 100 ton Barber Trucks, Timken
roller bearings, 36" wheels, 4"
fiberglass (1 Ib. density) insulation,
11 gauge steel jacket, bottom loading,
pipe size 2" C.S., air connection 1",
bottom unloading, Cardwell Vfesting-
house Mark 50 draft gears, top and
bottom shelf couplers Cobra Hi
Friction brake shoes.

20,000 •gallon nominal capacity
hydrochloric acid (muriatic acid)
tank car

63
HQKX 8295 - HOKX 8357

D.O.T. 111A100W5

Compt. 1, 20 1/2" manway, 1 100 PS1
safety vent, full dome, 2 way entry,
center sill less type underframe,
Cardwell Vfestinghouse Mark 50 draft
gear, 100 Ton - AAR 6 1 1.2" x 12"
trucks w/Timken roller bearings,
36" wheels, WABCO PAC truck mounted
brakes, Cobra Hi Friction Brake
shoes, Grade E steel on couplers,
Bottom and Top shelf couplers, 3/16"
natural rubber lining, no coils.

D. DIATGMACEOUS EARTH COVERED HOPPER CARS

Type:

Quantity
Reporting Marks:

Specifications:

5,750 cu.ft. 5 PSI diatcrnaceous earth
covered hopper cars

OCCX 9001 - OCCX 9006

Compts: 4, 5750 cu.ft.; each end
compt: 1575 cu. f t .? each center
compt: 1300 cu. ft.; 10 - 20" inside
dia. roof hatches, 4" or 5" quick
coupler (mate) outlet; 3" quick
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E. TANK CARS

Type:

Quantity:

Reporting Marks:

A.A.R. Mechanical Designation:

Builder's Specifications:

coupler (mole) air connection; 45°
hopper slope; 98" center of gravity,
100 ton trucks, It.wt. 67,000 Ibs,
Payload weight - 196,000 Ibs. gross
rail load 263,000 Ibs, roller-bear-
ings, length over truck centers -
50' 9 1/2"; length over strikers - 61'
- 5 1/2"; Max. ht. - 15' - 6"; Max.
Width - 10'5"; two coat Double Goat
Poly Clutch Lining, 6 to 8 mils air
cured.

14,500 gallon nominal capacity tank
cars

16

OCCX 6001, OCCX 6018, OCCX 6050
OCCX 6051, OCCX 6054, OCCX 6056
OCCX 6057, OCCX 6060, OCCX 6061
OCCX 6062, OCCX 6066, OCCX 6067
OCCX 6069, OCCX 6071, OCCX 6074
OCCX 6076

D.O.T. 111A100W1

est. It. wt. 65,300, no coils,
max. lading 14,210, 6" polyurethane
2.3 # density insulation, 3/16" P & D
heads, 11 ga. steel all welded shell,
welded sub sill underframe, shell
length: 35'11", OAL: 38'3", 20" Type
316 stainless steel dome cover,
Midland A-426 safety vent, 3/16"
natural rubber lining length over
strikers: 45'1", truck centers:
34'-1", AAR M-901-E draft gear,
vertical hand wheel hand brake, truck
mounted airbrake with ABDW valve,
SE60C-HT couplers, Y-40A-HT yokes, 100
Ton Barber S-2-C trucks with 5'10"
wheelbase and 3 11/16" spring travel,
one wear steel H-36 Class "U" wheels,
6 1/2" x 12" bearings roller type and
N.F.L., one level safety type dome.
Porter coating system with A.A.R. and
D.O.T. stenciling to be applied.
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SCHEDULE C

EQUIPMENT LEASE AGREEMENT
DATES AND FACTORS

Note: Factors coinciding with Rental Payment Date are calculated on
the assumption that Basic Rent has been paid.

Calendar Month Lease Factor

June, 1981 82.5580
July, 1981 82.5580
August, 1981 84.0156
September, 1981 85.3364
October, 1981 86.8179
November, 1981 88.3174
December, 1981 86.6978
January, 1982 88.2323
February, 1982 89.7901
March, 1982 91.3730
April, 1982 92.9756
May, 1982 91.4958
June, 1982 92.8021
July, 1982 94.1155
August, 1982 89.0225
September, 1982 90.3801
October, 1982 91.7780
November, 1982 93.2228
December, 1982 94.7129
January, 1983 96.2178
February, 1983 93.3259
March, 1983 94.9374
April, 1983 96.5693
May, 1983 94.0005
June, 1983 95.2838
July, 1983 96.5737
August, 1983 92.7662
September, 1983 94.1088
October, 1983 95.5021
November, 1983 96.9546
December, 1983 98.4636
January, 1984 99.9877
February, 1984 97.1773
March, 1984 98.8333
April, 1984 100.5108
May, 1984 96.9411
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Calendar Month Lease Factor

June, 1984 98.1920
July, 1984 99.4489
August, 1984 95.7356
September, 1984 97.0023
October, 1984 98.3200
November, 1984 99.6970
Decentoer, 1984 101.1302
January, 1985 102.5773
February, 1985 99.7464
March, 1985 101.3246
April 1985 102.9227
May, 1985 99.2687
June, 1985 100.4433
July, 1985 101.6231
August, 1985 97.5952
September, 1985 98.8328
October, 1985 100.1294
November, 1985 101.4948
December, 1985 102.9250
January, 1986 104.3690
February, 1986 101.6104
March, 1986 103.2048
April, 1986 104.8197
May, 1986 100.4246
June, 1986 101.5611
July, 1986 102.7021
August, 1986 98.7463
September, 1986 99.8988
October, 1986 101.1077
November, 1986 102.3822
December, 1986 103.7185
January, 1987 105.0668
February, 1987 102.2842
March, 1987 103.7753
April, 1987 105.2848
May, 1987 101.0613
June, 1987 102.1169
July, 1987 103.1762
August, 1987 98.8822
September, 1987 99.9977
October, 1987 101.1749
November, 1987 102.4240
December, 1987 103.7404
January, 1988 105.0687
February, 1988 102.3594
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Calendar Month Lease Factor

March, 1988
April, 1988
May, 1988
June, 1988
July, 1988
August, 1988
September, 1988
October, 1988
November, 1988
December, 1988
January, 1989
February, 1989
March 1989
April, 1989
May, 1989
June, 1989
July, 1989
August, 1989
September, 1989
October, 1989
November, 1899
December, 1989
January, 1990
February, 1990
March, 1990
April, 1990
May, 1990
June, 1990
July, 1990
August, 1990
September, 1990
October, 1990
November, 1990
December, 1990
January, 1991
February, 1991
March, 1991
April, 1991
May, 1991
June, 1991
July, 1991
August, 1991
September, 1991
October, 1991
November, 1991

103.8430
105.3452
100.6313
101.6455
102.6629
98.4158
99.4397
100.5200
101.6660
102.8734
104.0909
101.3637
102.7225
104.0973
99.8024
100.7389
101.6779
97.0706
98.0550
99.0963
100.2068
101.3815
102.5660
99.9246
101.2571
102.6052
98.1960
99.1133
100.0330
95.2883
96.2419
97.2447
98.3189
99.4593
100.6092
98.0684
99.3706
100.6882
96.2713
97.1660
98.0631
93.1595
94.0813
95.0474
96.0859
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Calendar Month Lease Factor

December, 1991
January, 1992
February, 1992
March, 1992
April, 1992
May, 1992
June, 1992
July, 1992
August, 1992
September, 1992
October, 1992
November, 1992
December. 1992
January, 1993
February, 1993
March, 1993
April, 1993
May, 1993
June, 1993
July, 1993
August, 2993
September, 1993
October, 1993
November, 1993
December, 1993
January, 1994
February, 1994
March, 1994
April, 1994
May, 1994
June, 1994
July, 1994
August, 1994
September, 1994
October, 1994
November, 1994
December, 1994
January, 1995
February, 1995
March, 1995
April, 1995
May, 1995
June, 1995
July, 1995
August, 1995

97.1916
98.3067
95.8853
97.1548
98.4396
94.0454
94.9139
95.7848
88.5496
89.4119
90.3160
91.2929
92.3370
93.3903
91.2457
92.4537
93.6769
89.3879
90.2001
91.0148
83.3764
84.1799
85.0307
85.9520
86.9387
87.9347
86.1203
87.2667
88.4283
84.2100
84.9585
85.7094
77.6076
78.3480
79.1453
80.0099
80.9370
81.8739
80.4463
81.5273
82.6237
78.6057
79.3157
80.0287
71.4223



Calendar Month Lease Factor

September, 1995
October, 1995
November, 1995
December, 1995
January, 1996
February, 1996
March, 1996
April, 1996
May, 1996
June, 1996
July, 1996
August, 1996
September, 1996
October, 19%
Noveiriber, 1996
December, 1996
January, 1997
February, 1997
March, 1997
April, 1997
May, 1997
June, 1997
July, 1997
August, 1997
September, 1997
October, 1997
November, 1997
December, 1997
January, 1998
February, 1998
March, 1998
April, 1998
May, 1998
June, 1998
July, 1998
August, 1998
September, 1998
October, 1998
November, 1998
December, 1998
January, 1999
February, 1999
March, 1999
April, 1999
May, 1999

72.1046
72.8411
73.6409
74.4995
75.3678
74.2557
75.2597
76.2788
72.6041
73.2695
73.9381
64.8802
65.4946
66.1589
66.8813
67.6579
68.4433
67.5038
68.4141
69.3384
66.0288
66.6355
67.2454
57.8597
58.4020
58.9895
59.6295
60.3184
61.0153
60.2577
61.0674
61.8898
58.9728
59.5164
60.0630
50.3291
50.7942
51.2992
51.8507
52.4455
53.0474
52.4832
53.1850
53.8980
51.4027
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Calendar Month Lease Factor

June, 1999 51.8785
July, 1999 . 52.3572
August, 1999 42.2514
September, 1999 42.6336
Ocotber, 1999 43.0501
November, 1999 43.5065
December, 1999 44.0003
January, 2000 44.5002
February, 2000 44.1416
March, 2000 44.7275
April, 2000 45.3231
May, 2000 43.2810
June, 2000 43.6839
July, 2000 44.0897
August, 2000 33.5865
September, 2000 33.8797
October, 2000 34.2012
November, 2000 34.5557
December, 2000 34.9409
January, 2001 35.3314
February, 2001 35.1915
March, 2001 35.6528
April, 2001 36.1222
May, 2001 34.5669
June, 2001 34.8917
July, 2001 35.2191
August, 2001 24.3019
September, 2001 24.5107
October, 2001 24.7421
November, 2001 25.0000
December, 2001 20.2505
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EXHIBIT A

CERTIFICATE OF DELIVERY AND ACCEPTANCE NO.

OXYCHEM PROPERTIES CORPORATION (Lessee under that certain Equip-
ment Lease Agreement ("Lease") dated as of April 1, 1981 between Lessee and
AUBREY G. LANSTON & CO., INC. ("Lessor")) hereby acknowledges and accepts
delivery of the following equipment ("Equipment") on behalf of Lessor and
on its own behalf under the Lease:

TYPE(S) OF EQUIPMENT:

REPORTING MARKS:

SELLER(S):

LOCATION(S)

LESSOR'S COST(S):

Lessor hereby leases to Lessee, and Lessee hereby accepts and
leases from Lessor, the Equipment pursuant to the Lease. Lessee warrants
that the Equipment is new and in good order and that no original use nor
placing in service thereof has commenced prior to the date hereof. Lessor
warrants that Lessor's initial basis in the Equipment for purposes of
any depreciation or investment tax credit shall at least equal Lessor's
Cost of the Equipment and that Lessor has paid Lessor's Cost pursuant to
Section 3 of the Lease on the date hereof.

OXYCHEM PROPERTIES CORPORATION

Dated: By
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OPINION OF COUNSEL

Ihe undersigned hereby states that he is acting as counsel for
Lessee and that in his opinion this Certificate of Delivery and Acceptance
No. has been duly authorized, executed and delivered by Lessee and
is a legal, valid and binding instrument.

Ronald N. Jacobi

ACKNOWT.ETX3MENT

This Certificate of Delivery and Acceptance No. is hereby
acknowledged and agreed to this day of , 1981.

Lessor

AUBREY G. LANSTON & CO., INC.

By
Title:
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EXHIBIT B

Opinion of Counsel for Guarantor

The opinion of counsel for Guarantor for first Delivery Date
shall state that:

(i) Lessee is a corporation duly organized, validly
existing and in good standing under the laws of the State of California
and has the power and authority to own or lease its properties and to carry
on its business as now conducted and as contemplated under this Lease;

(ii) The execution, delivery and performance by Lessee of
this Lease and the Indemnity, will not contravene the Articles of Incor-
poration or the By-laws of Lessee or any indenture, agreement or other
instrument to which Lessee is a party or by which its property may be
bound;

(iii) This Lease and the Indemnity, have each been duly
authorized, executed and delivered by Lessee and are the legal, valid
and binding obligations of Lessee, enforceable in accordance with their
respective terms, subject, as to enforceability of remedies, to limitations
imposed by bankruptcy, insolvency, reorganization, moratorium or other
similar laws relating to or affecting the enforcement of creditors' rights
generally and to general principles of equity;

(iv) No approval of any governmental authority is necessary
for the execution, delivery and performance by Lessee of this Lease or the
Indemnity or, to such counsel's knowledge, for the use and maintenance
of the Leased Equipment;

(v) Except as set forth in the Disclosure Documents, to
such counsel's knowledge, there are no suits or proceedings pending or
threatened in any court or before any regulatory commission, board or other
administrative governmental agency against or affecting Lessee which are
likely to have a material adverse effect on its ability to fulfill its
obligations under this Lease or the Indemnity;

(vi) Guarantor is a corporation duly organized, validly
existing and in good standing under the laws of the State of California and
has the power and authority to own or lease its properties and to carry
on its business as now conducted and as contemplated under the Guarantee;

(vii) The execution, delivery and performance by Guarantor
of the Guarantee and the Indemnity will not contravene the Articles of
Incorporation or the By-laws of Guarantor or any indenture, agreement or
other instrument to which Guarantor is a party or by which its property may
be bound;
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(viii) The Guarantee and the Indemnity have each been duly
authorized, executed and delivered by Guarantor and are the legal, valid
and binding obligations of Guarantor, enforceable in accordance with their
respective terms, subject, as to enforceability of remedies, to limitations
imposed by bankruptcy, insolvency, reorganization, moratorium or other
similar laws relating to or affecting the enforcement of creditors' rights
generally and to general principles of equity;

(ix) No approval of any governmental authority is necessary
for the execution, delivery and performance by Guarantor of the Guarantee
or the Indemnity;

(x) Except as set forth in the Disclosure Documents, to
such counsel's knowledge, there are no suits or proceedings pending or
threatened in any court or before any regulatory commission, board or other
administrative governmental agency against or affecting Guarantor which
are likely to have a material adverse effect on its ability to fulfill its
obligations under the Guarantee or the Indemnity; and

(xi) The Purchase Agreements and the Purchase Agreement
Assignments have each been duly authorized by Lessee and when executed and
delivered by Lessee shall be the legal, valid and binding obligations of
Lessee, enforceable in accordance with their respective terms, subject, as
to enforceablity of remedies, to limitations imposed by bankruptcy, insol-
vency, reorganization, moratorium or other similar laws relating to or
affecting the enforcement of creditors' rights generally and to general
principles of equity.
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EXHIBIT C
TO THE EQUIPMENT
LEASE AGREEMENT

PURCHASE AGREEMENT ASSIGNMENT

THIS PURCHASE AGREEMENT ASSIGNMENT dated as of the day of
, 1981, between OXYCHEM PROPERTIES CORPORATION, a California

corporation (the "Assignor"), and AUBREY G. LANSTON & CO., INC., a New York
corporation (the "Assignee"),

W I _ T N E S S _ E T H :

WHEREAS, the Assignor has entered into the following order con-
tracts (the "Purchase Agreements"), copies of which are attached hereto,
for the purchase of the following described railroad equipment:

No. of Railroad Identification
Date Seller Units Equipment Marks

WHEREAS, Assignee, as lessor, and Assignor, as lessee, have
entered into that certain Equipment Lease Agreement dated as of the
date hereof (the "Lease"), pursuant to the terms and conditions of which
Assignor will lease from Assignee those units of said railroad equipment
which are made subject to the Lease on or prior to December 31, 1981 (the
"Units"); and

WHEREAS, the Assignee wishes to acquire the Units pursuant to the
terms and conditions of the Lease, and the Assignor is willing to assign to
the Assignee, on the terms and conditions hereinafter set forth, the
Assignor's rights and interest under the Purchase Agreements to the extent
that the Purchase Agreements pertain to the Units, and the Assignee is
willing to accept such assignment;

Filed and recorded with the Interstate Commerce Commission pursuant to the
Interstate Commerce Act 49 U.S.C. §11303, on the day of ,
1981 at , recordation number



NOW, THEREFORE, in consideration of the mutual covenants herein
contained, the parties hereto agree as follows:

1. The Assignor has sold, assigned, transferred and set over and
does hereby sell, assign, transfer and set over unto the Assignee all the
Assignor's right, title and interest in and to the Purchase Agreements to
the extent that the Purchase Agreements pertain to the Units. The Assignee
hereby accepts such assignment.

2. It is expressly agreed that, anything herein contained to the
contrary notwithstanding, the Assignor shall at all times remain liable to
each Seller under and in accordance with the respective Purchase Agreement,
and the Assignee shall not have any obligation or liability under the
Purchase Agreements by reason of, or arising out of, this Purchase Agree-
ment Assignment or be obligated to perform any of the obligations or duties
of the Assignor under the Purchase Agreements or to make any payment other
than to pay the purchase price for each Unit in accordance with the terms
of the respective Purchase Agreement and the Lease.

3. The Assignor agrees that at any time and from time to time,
upon the written request of the Assignee, the Assignor will promptly and
duly execute and deliver any and all such further instruments and documents
and take such further action as the Assignee may reasonably request in
order to obtain the full benefits of this Purchase Agreement Assignment and
of the rights and powers herein granted.

4. The Assignor does hereby represent and warrant that (i)
each Purchase Agreement is in full force and effect and enforceable in
accordance with its terms and that the Assignor is not in default there-
under; (ii) the Assignor has not assigned or pledged, and hereby covenants
that it will not assign or pledge, so long as this Purchase Agreement
Assignment shall remain in effect, the whole or any part of the rights
hereby assigned to anyone other than the Assignee; and (iii) the Assignor
will not, so long as this Purchase Agreement Assignment shall remain in
effect, enter into any agreement with any Seller which would materially
amend or modify, or rescind, cancel or terminate, any Purchase Agreement
without the prior written consent of Assignee, which consent shall not be
unreasonably withheld.

5. The Assignee agrees that it will not enter into any agreement
with any Seller which would amend, modify, rescind, cancel or terminate any
Purchase Agreement without the prior written consent of the Assignor.

6. So long as no Event of Default under the Lease or event
which, with the lapse of time or the giving of notice or both, would be
such an Event of Default, shall have occurred and be continuing, the
Assignee hereby assigns to the Assignor, for and during the term of the
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Lease, any and all Seller and manufacturer warranties issued on or ap-
plicable to the Units, and the Assignee hereby authorizes the Assignor
during the term of the Lease to obtain at the Assignor's sole expense any
and all services furnished in connection therewith by any Seller or any
manufacturer. Assignor hereby accepts such assignment.

IN WITNESS WHEREOF, the parties hereto have caused this Purchase
Agreement Assignment to be duly executed as of the day and year first above
written.

Assignor:

[SEAL] OXYCHEM PROPERTIES CORPORATION

Attest:
By

Title:

Assignee:

[SEAL] AUBREY G. LANSTON & CO., INC.

Attest:
By

Title:
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STATE OF CALIFORNIA )
COUNTY OF IDS ANGELES )

On this day of , 1981 before me personally
appeared , to me personally known, who being by me
duly sworn, says that he is of OXYCHEM PROPERTIES
CORPORATION, that one of the seals affixed to the foregoing Purchase
Agreement Assignment is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation by authority
of its Board of Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

Notary Public

My Commission expires

STATE OF NEW YORK )
COUNTY OF NEW YORK )

On this day of , 1981 before me personally
appeared , to me personally known, who being by me
duly sworn, says that he is of AUBREY G. LANSTON
& CO., INC., that one of the seals affixed to the foregoing Purchase
Agreement Assignment is the seal of said corporation, that said Purchase
Agreement Assignment was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the fre act and deed of said corporation.

Notary Public

My Commission expires
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EXHIBIT D TO
THE EQUIPMENT
LEASE AGREEMENT

CONSENT AND AGREEMENT

The undersigned, [SELLER] (the "Seller"), hereby acknowledges
notice of and consents to all of the terms of the foregoing Purchase
Agreement Assignment (the "Assignment", the defined terms therein being
hereinafter used with the same meaning as defined therein) and hereby
confirms to the Assignee that:

(i) the Assignee shall not be liable for any of the obligations
or duties of the Assignor to the Seller under any Purchase Agreement, nor
shall the Assignment give rise to any duties or obligations whatsoever on
the part of the Assignee owing to the Seller except for the obligation of
the Assignee to pay the purchase price for a Unit in accordance with the
terms of the respective Purchase Agreement and the Assignment in the event
such Unit is made subject to the Lease;

(ii) the Seller hereby represents and warrants that each Purchase
Agreement to which the Seller is a party constitutes as of the date
thereof and at all times thereafter to and including the date of this
Consent and Agreement a binding obligation of the Seller, enforceable, with
respect to the Units listed in the Assignment, against the Seller in
accordance with its terms; and

(iii) by consenting to the terms of the Agreement, the Seller
does not intend to modify its rights and obligations under any Purchase
Agreement.

Dated:

[Seal] By
Title:

Attest:


